Martin Marietta ' aterials .

P.O. Box 30013

Raleigh, North Carolina 27622-0013
Telephone (919) 783-4655
Facsimile (919) 783-4535
yvonne.bailey@martinmarietta.com

Yvonne C. Bailey
Associate General Counsel — Environmental

July 11,2012

Via Overnight Mail

Carolyn McCall

U.S. Environmental Protection Agency
SEIMB 11" Floor

61 Forsyth Street, S.W.

Atlanta, Georgia 30303

RE: Request for Information Pursuant to Section 104 of CERCLA for the 35" Avenue Superfund Site
(Site) in and around Birmingham, Jefferson County, Alabama

Dear Ms. McCall:

Please find enclosed the response to the above-referenced Request for Information dated May 21,
2012. This response is being filed on behalf of Martin Marietta Materials, Inc. within the 60 day period.
The Request for Information was addressed to American-Marietta Co n/k/a Martin Marietta Materials.
American-Marietta Company is not affiliated with nor has it ever been a predecessor, successor, parent or
subsidiary of Martin Marietta Materials, Inc. Therefore, Martin Marietta Materials, Inc. cannot respond
to this information request on behalf of American-Marietta Company. Upon information and belief,
American-Marietta Company merged with Glen L. Martin Company on October 9, 1961, forming Martin
Marietta Corporation as the survivor. Martin Marietta Corporation merged into Lockheed Martin
Corporation effective January 28, 1996.

Lockheed Martin Corporation may have records on the activities of American Marietta Company
because Lockheed Martin Corporation is the ultimate surviving company from the 1961 merger with
American Marietta Company and Glen L. Martin Company which created Martin Marietta Corporation.
Specifically, Mary P. Morningstar, Associate General Counsel, Environmental, Safety and Health Law
and Litigation for Lockheed Martin Corporation located in Bethesda, Maryland, may have additional
information on the location of the historic corporate records.

Please do not hesitate to contact me if you have additional questions.

Best Regards,

Yyonne C. Balley
Enclosures

0913551



mailto:yvonne.bailey@martlnmarietta.com

B e

RESPONSES AND OBJECTIONS
BY MARTIN MARIETTA MATERIALS, INC.
TO FIRST REQUEST FOR INFORMATION

RE: 35™ Avenue Superfund Site, in and around Birmingham, Jefferson County, Alabama

Submitted July 11, 2012

Respondent Martin Marietta Materials, Inc. (hereinafter “Respondent™), pursuant to 40
CFR 22.19(e) [Other Discovery] and Rules 26 and 33 of the Federal Rules of Civil Procedure,
hereby serves the following responses to the United States Environmental Protection Agency’s
First Request for Information pursuant to Section 104(e) of CERCLA dated May 21, 2012
(hereinafter “Information Request”).

PRELIMINARY STATEMENT

1. In responding to these Information Requests, Respondent has made an inquiry which is
practical and reasonable under the circumstances. Respondent cannot represent that these
responses reflect and incorporate all conceivably responsive information that is
potentially available. Respondent believes that it has made a good-faith inquiry and has
provided responsive information.

2. Respondent expressly reserves the right to amend or supplement its responses and
objections to the Information Requests as additional or different information is
discovered or developed.

3.  Submission of this response shall not be construed in any way as an admission of
liability, and more specifically, as an admission that any materials identified in this
response have caused or contributed to contamination at the Site.

GENERAL OBJECTIONS

1. Respondent objects to these Information Requests to the extent that they seek disclosure
of information subject to the attorney-client privilege, the work product protections
afforded by Rule 26(b)(3) of the Federal Rules of Civil Procedure, or any other
applicable privilege or immunity. By responding to these Information Requests,
Respondent does not waive any privilege or immunity, but instead relies upon such
privileges and immunities.

2. Respondent’s responses to the Information Requests are made under the EPA
Consolidated Rules of Practice and the Federal Rules of Civil Procedure using the
ordinary definitions of words contained within the Information Requests. To the extent
that the directions or instructions given by the United States Environmental Protection
Agency are in conflict with or are inconsistent with the Federal Rules of Civil Procedure,
Respondent objects to them.

3. Respondent objects to the Information Requests to the extent that they seek information
that is not reasonably calculated to lead to the discovery of admissible evidence.
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4. Respondent objects to the Information Requests to the extent that they seek information
that is beyond the scope of, or seek to impose obligations beyond those authorized by, the
Consolidated Rules of Practice or the Federal Rules of Civil Procedure.

5. Respondent objects to the Information Requests to the extent that they are unduly
burdensome and not sufficiently limited in scope.

6. Respondent objects to the Information Requests to the extent that they seek information
that is readily available through alternate sources.

7. Respondent is not waiving its right to object to similar requests in the future, including a
request to amend or supplement this response.

Subject to the foregoing objections, conditions, assertions of privilege, exemptions from
discovery and explanations, which are specifically incorporated by reference into each of the
following responses, Respondent herewith responds to the Information Requests.

RESPONDENT INFORMATION AND DEFINITIONS

Definitions are defined in the Information Request. The definitions for "Company", "Facility"
and "Respondent" are clarified below.

Company: According to the Information Request, the definition of the term “the Company”
means the recipient of the Information Request. The addressee to the Request was “American-
Marietta Co n/k/a Martin Marietta Materials.” Therefore, any questions referring to “the
Company” shall mean “American-Marietta Company”.

Facility: According to the Information Request, Facility shall mean the business entity, which is
or has ever operated in and around Birmingham, Alabama, at 3431 27" Ave. N, which is located
in or around the Site. Therefore, “Facility” as used herein shall be American Marietta Company.
Martin Marietta Materials, Inc. has never operated at 3431 27" Ave. N, Birmingham, Alabama.

Respondent: Respondent is Martin Marietta Materials, Inc. Martin Marietta Materials, Inc. is a
North Carolina corporation formed on November 12, 1993 and was a wholly owned subsidiary
of Martin Marietta Technologies, Inc. at the time of incorporation. On November 12, 1993,
Martin Marietta Technologies, Inc. transferred the assets of the construction aggregates and
magnesia-based products businesses to Martin Marietta Materials, Inc. See Attachment C.
Martin Marietta Technologies, Inc. merged into Martin Marietta Corporation effective January
28, 1996. See Attachment A. Martin Marietta Corporation merged into Lockheed Martin
Corporation effective January 28, 1996. See Aftachment B. In 1996, Lockheed Martin
Corporation disposed of its remaining interest in Martin Marietta Materials, Inc. through a split-
off transaction, making Martin Marietta Materials, Inc. a separate and independent entity.

American-Marietta Company is not affiliated with nor has it ever been a predecessor, successor,
parent or subsidiary of Martin Marietta Materials, Inc. Therefore, Martin Marietta Materials,
Inc. cannot respond to this information request on behalf of American-Marietta Company. Upon
information and belief, American-Marietta Company merged with Glen L. Martin Company on
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October 9, 1961, forming Martin Marietta Corporation as the survivor. See Attachment F. After
the merger, American-Marietta Company. no longer existed. On April 13, 1993, Martin Marietta
Corporation changed its name to Martin Marietta Technologies, Inc. See Attachment G.

INFORMATION REQUEST RESPONSES

1. Identify the person(s) responding to these questions on behalf of the Respondent.

Response:  Yvonne C. Bailey
Associate General Counsel
Martin Marietta Materials, Inc.
Post Office Box 30013
Raleigh, NC 27622
Phone: 919/783-4655
Email: yvonne.bailey@martinmarietta.com

2. For every question contained herein, identify all persons consulted in the preparation of
responses.
Response:
Ann M. Connick John R. Harman, Jr.
Assistant Corporate Secretary President
Current Business Address: Martin Marietta Magnesia Specialties,
Martin Marietta Materials, Inc. Inc.
Post Office Box 30013 8140 Corporate Drive, Suite 220
Raleigh, NC 27622 Baltimore, MD 21236
Phone: 919/783-4675 Phone: 410-780-5518

Robert W. Edwards

Manager, Natural Resources, Retired
Current Business Address:

Martin Marietta Materials, Inc.

Post Office Box 30013

Raleigh, NC 27622

Phone: 919/783-4555

3. For every question contained herein, identify all documents consulted, examined, or
referred to in the preparation of the response that contain information responsive to the
question, and provide true and accurate copies of all such documents.

Response:  Documents are identified and attached to these Responses to
Questions. See chart below.
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~ Description

Response to

Question Number

Maryland Department of Assessments and Taxation Certificate
Filed December 4, 1996, certifying that the Articles of Merger
merging Martin Marietta Technologies, Inc. into Martin Marietta
Corporation, Survivor were received and approved for record on
January 26, 1996.
http://www.secretary.state.nc.us/corporations/searchresults.aspx?on
lyactive=OFF& Words=STAR TING&searchstr=martin%20marietta
Retrieved from the North Carolina Secretary of State Website on
June 26, 2012.

Maryland Department of Assessments and Taxation Certificate
Filed December 4, 1996, certifying that the Articles of Merger
merging Martin Marietta Corporation into Lockheed Martin
Corporation, Survivor were received and approved for record on
January 26, 1996.
http://www.secretary.state.nc.us/corporations/searchresults.aspx?on
lyactive=OFF& Words=STARTING&searchstr=martin%20marietta
Retrieved from the North Carolina Secretary of State Website on
June 26, 2012.

Transfer and Capitalization Agreement dated November 12, 1993,
between Martin Marietta Technologies, Inc., Martin Marietta
Investments, Inc., and Martin Marietta Materials, Inc.

Assumption Agreement dated November 12, 1993, between Martin
Marietta Technologies, Inc., and Martin Marietta Materials, Inc.

Question No. 5

“American-Marietta, Martin Plan Merger,” Chemical &
Engineering News, July 3, 1961.

Question No. 7

Articles and Plan of Consolidation Consolidating the Martin
Company and American-Marietta Company to Form Martin
Marietta Corporation.
http://www.secretary.state.nc.us/corporations/searchresults.aspx?on
lyactive=OFF& Words=STARTING&searchstr=martin%20marietta
Retrieved from the North Carolina Secretary of State Website on
June 26, 2012.

Question Nos. 5 &

8

Application for Amended Certificate of Authority Filed April 13,
1993, changing the name of Martin Marietta Corporation to Martin
Marietta Technologies, Inc. with the North Carolina Secretary of
State.
http://www.secretary.state.nc.us/corporations/searchresults.aspx?on
lyactive=OFF & Words=STARTING&searchstr=martin%?20marietta
Retrieved from the North Carolina Secretary of State Website on
June 26, 2012.

Articles of Incorporation of Martin Marietta Materials, Inc. Filed
with the Secretary of State, North Carolina on November 12, 1993.
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Provide the name, title, address, and phone number of the individual to whom any future
correspondence regarding this matter should be directed:

Response:  Yvonne C. Bailey
Associate General Counsel
Martin Marietta Materials, Inc.
Post Office Box 30013
Raleigh, NC 27622
Phone: 919/783-4655

Identify the legal entity that would be responsible for the liabilities, if any, of Respondent
arising from or relating to any release or threatened release of hazardous substances at the
Site, including, but not limited to, successors and individuals.

Response: Upon Respondent’s information and belief, none of the liabilities of
American Marietta Company were transferred to Respondent when Respondent
was incorporated in November 12, 1993. See Attachment D. America Marietta
Company ceased to exist in 1961 when it merged with Glen L. Martin Company
creating Martin Marietta Corporation as the surviving corporation. See
Attachment F.

Provide the following information about the Facility:

a.  Dates of operation;

b.  Describe the manufacturing processes;

c.  Summarize the production volumes; and

d. Describe the use, storage, and disposal of foundry brick or sand.

Response:  Respondent does not have any information in its possession in
response to this question and does not have any information or documents about the
Facility.

Provide all information and records for any entities (public and private) including, but not
limited to, industrial/commercial manufacturing plants, municipal properties, or residence
that may have received fill dirt, foundry brick, or sand, from the Facility. Include the
following for any such transaction:

a.  State whether this material contained hazardous substances:
b.  State the location from which any such material originated; and
c.  State the location to which any such materials were taken.

Response:  Respondent does not have any information or records in its possession
in response to this question. However, Respondent searched the internet for articles
on American Marietta Company and discovered that it was described as a
“diversified producer of building materials, coating, resins, inks, and other
products” and activities in 1961 involved the “production of powdered metals for
use in solid rocket fuels.” and the production of “high temperature, high strength
alloys” which were being evaluated by the Atomic Energy Commission for use in a
nuclear powered missile. See Attachment E.
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8.

10.

11.

12.

13.

List all names under which the Facility or the Company has ever operated and has ever
been incorporated. For each name, provide the following information:

a.  Whether the Facility or Company continues to exist, indicating the date and
means by which it ceased operations (e.g., dissolution, bankruptcy, sale) if it is no
longer in business;

b. Names, addresses, and telephone numbers of all registered agents, officers, and
operations management personnel; and

c. Names, addresses, and telephone numbers of all subsidiaries, unincorporated
division or operating units, affiliates, and parent corporations if any, of the
Facility and the Company.

Response:  The Facility and Company are American Marietta Company.
Respondent does not have any information in its possession in response to this
question. Upon information and belief, American Marietta Company merged into
Martin Marietta Corporation in 1961 and no longer exists. See Attachment F.
American-Marietta Company is not affiliated with nor has it ever been a
predecessor, successor, parent or subsidiary of Martin Marietta Materials, Inc.

Identify all a) officers of the Facility and the Company; 2) shareholders; and/or 3)
members of the board of directors.

Response:  The Facility and Company are American Marietta Company.
Respondent does not have any information in its possession in response to this
question.

Provide any RCRA Facility Investigation (RFI) Reports, RCRA Facility Assessments
(RFA) Reports, Corrective Measures Studies, Interim Measures Reports, Confirmatory
Sampling Reports, Notices of Hazardous Waste Activity, Closure Plans, and Post-
Closure Plans, if any, that have been prepared for the Facility or the Company.

Response: None.

Identify all federal, state, and local authorities that regulate(d) the Facility’s operations
dealing with health and safety and environmental concerns during operations conducted
at the Facility.

Response:  Respondent does not have any information in its possession in
response to this question.

Provide a list of all local, state, and federal environmental permits ever granted to Facility
or the company or obtained on behalf of the Facility or the Company (e.g. RCRA
permits, NPDES permits, Air permits, etc.) on any facility or property located near or
within the Site, including but not limited to operations at 3431 27" Ave. N.

Response:  Respondent does not have any information in its possession in
response to this question.

Describe all occurrences associated with violations or alleged violations of any
environmental laws, citations, and/or malfunctions concerning the Facility or the
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14.

15

16.

17.

18.

19.

5

% ®

Company. Provide copies of all documents associate with such occurrences.

Response:  Respondent does not have any information in its possession in
response to this question.

If production wastes, including floor sweepings, have been disposed onsite in landfills,
provide a map marked with the location of any or all such sites, list the chemicals or other
items landfilled at each site, and give the dates each site was utilized as a landfill by your
company or other companies.

Response:  Respondent does not have any information in its possession in
response to this question.

If the manufacturing processes used on the Site involve the utilization of rinse water, give
a description of the equipment and transport mechanisms used to segregate hazardous
substances from the water before it is discharged into navigable waters through an outfall
permitted by a National Pollution Discharge Elimination System (NPDES) permit.
Provide copies of all such permits granted in conjunction with Site operations. Describe
the composition of any sludge material recovered from the cleanup processes of such
rinse waters; give the means used to transport these sludges to disposal points and list any
or all such deposition locations.

Response:  Respondent does not have any information in its possession in
response to this question.

Identify all current and/or past production records kept by the Company and describe the
contents of such records. Provide copies of any records still in the Facility or the
Company’s possession.

Response:  None.

Identify any and all furnaces and ovens that are or have been used at the Facility or the
Company in its operations, and describe the specific type(s) of furnaces and/or ovens.

Response:  Respondent does not have any information in its possession in
response to this question.

Identify all substances including, but not limited to Hazardous Substances that were
ground, formulated and/or processed by the Facility.

Response:  Respondent does not have any information in its possession in
response to this question.

If you have reason to believe that there may be persons able to provide a more detailed or
complete response to any Question contained herein or who may be able to provide
additional responsive documents, identify such persons and the additional information or
documents that they may have.

Response:  Lockheed Martin Corporation may have records on the activities of
American Marietta Company because Lockheed Martin Corporation is the ultimate
surviving company from the 1961 merger with American Marietta Company and
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Glen L. Martin Company which created Martin Marietta Corporation. Specifically,
Mary P. Morningstar, Associate General Counsel, Environmental, Safety and
Health Law and Litigation for Lockheed Martin Corporation located in Bethesda,
Maryland, may have additional information on the location of the historic corporate
records. An internet search revealed the following contact information for Ms.
Morningstar on a 2002 USEPA document, but this information has not been
verified.

Mary Morningstar
Associate General Counsel
Lockheed Martin

5324 McKinley Street
Bethesda, MD 20814
301-897-6685




ATTACHMENTS







Maryland Department of Assessments and Taxation Certificate Filed
December 4, 1996, certifying that the Articles of Merger merging
Martin Marietta Technologies, Inc. into Martin Marietta Corporation,
Survivor were received and approved for record on January 26, 1996.
http://www.secretary.state.nc.us/corporations/searchresults.aspx?only
active=OFF & Words=STARTING&searchstr=martin%20marietta
Retrieved from the North Carolina Secretary of State Website on June
26, 2012.
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Entity Detail

Page 1 of 2

\H Maryland Department of Assessments and Taxation
'1.!""' Taxpayer Services Division
301 West Preston Street W Baltimore, MD 21201 (2007 vw1.1)

Main Menu | Security Interest Filings (UCC) | Business Entity Information

(Charter/Personal Property) New Search | Rate Stapilization Notices | Get Forms | Certificate

of Status | Image Availability | SDAT Home

Taxpayer Services Division

Entity Name: MARTIN MARIETTA TECHNOLOGIES, INC.
Dept ID #: D00131433

General Information Amendments Personal Property Certificate of Status

Page 1 * of 5

Description Date Filed Time Film Folio Pages View Order
Document Copies

ARTICLES OF - 09:48-

RCER 01/26/19%6 = F3785 2112 0004 = =l

ARTICLES OF MERGER OF MARTIN MARIETTA TECHNOLOGIES, INC. (A MD CO

RPORATION) INTO MARTIN MARIETTA CORPORATION (A MD CORPORATION) (SURVIVOR)

EFFECTIVE DATE 01-28-1996 AT 11:57 P.M.

ARTICILES OF 03:35-
AMENDMENT 04/16/1993 PM F3505 425 0003 _ @ E;I-I
ARTICLES OF 08:17-
MERGER 04/02/1993 ;o F3500 141 0005 &

ARTICLES OF MERGER OF CHILD CORPORATION (A MD CORPORATION) INTO MARTIN
MARIETTA CORPORATION (A MD CORPORATION) (SURVIVOR) CHANGING ITS NAME TO:

MARTIN MARIETTA TECHNOLOGIES, INC.

CHANGEOFRA.  11/02/1992 2‘%’00' F3459 24.69 0002 =R

CHANGE OF RA.  05/23/1990 23;21' F3243 485 0002 =

ARTICLES OF 07/31/1989 %39 F3163 1049 0004 | =
6/8/2011

http://sdatcert3.resiusa.org/U CC-Charter/DisplayEntity_b.apr?EntityID=DOO 131433&Enti...



http://sdatceit3.resiusa.org/UCC-Charter/DisplayEntity_b.aspx?EntityID=D00131433&Enti

Entity Detail & . Page 2 of 2

ARTICLES OF MERGER OF: MARTIN MARIETTA ALUMINUM PROPERTIES INC. (AN
UNQUALIFIED DE CORP.) INTO MARTIN MARIETTA CORPORATION (MD CORP.)-SURVIVOR

03:56-
o F3141 2883 0004 O

ARTICLES OF MERGER OF ML HOLDING CORP. (UNQUALIFIED- DE ) INTO M ARTIN
MARIETTA CORPORATION (A MD CORPORATION) (SURVIVOR)

ARTICLES OF
MERGER 06/02/1989

ARTICLES 10:43-
S e el F3116 2624 0003 =D

\ J

[ Link Definition |

General Information General information about this entity

Amendments Original and subsequent documents filed

Personal Property Personal Property Return Filing Information and Property Assessments
Certificate of Status Get a Certificate of Good Standing for this entity

http://sdatcert3.resiusa.org/UCC-Charter/DisplayEntity _b.aspx?Entity]ID=D00131433&Enti... 6/8/2011



http://sdatcert3.resiusa.org/UCC-Charter/DisplayEntity_b.aspx7EntityID=D00131433&Enti




Maryland Department of Assessments and Taxation Certificate Filed
December 4, 1996, certifying that the Articles of Merger merging
Martin Marietta Corporation into Lockheed Martin Corporation,
Survivor were received and approved for record on January 26, 1996.
http://www.secretary.state.nc.us/corporations/searchresults.aspx?only

active=OFF&Words=STARTING&searchstr=martin%20marietta
Retrieved from the North Carolina Secretary of State Website on June
26,2012.
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Entity Detail ‘ :) Page 1 of 2

Maryland Department of Assessments and Taxation

WL
’llr;", Taxpayer Services Division
301 West Preston Street W Baltimore, MD 21201 (2007 vw1.1)

Main Menu | Security Interest Filings (UCC) | Business Entity Information
(Charter/Personal Property) New Search | Rate Stabilization Notices | Get Forms | Certificate
of Status | Image Availability | SDAT Home

Taxpayer Services Division

Entity Name: MARTIN MARIETTA CORPORATION
Dept ID #: D03541604

General Information Amendments Personal Property Certificate of Status

Page 1 * of 2

Description Date Filed Time Film Folio Pages View Order
Document Copies

ARTICLES OF 09:48- '

— 01/26/1996 " F3785 2576 0005 O,

ARTICLES OF MERGER OF MARTIN MARIETTA CORPORATION (A MD CORPORATI ON) INTO
LOCKHEED MARTIN CORPORATION (A MD CORPORATION) (SURVIV OR) EFFECTIVE DATE

01-28-1996
ARTICLES OF 01/26/1996 0948 E3785 2112 0004 O =
MERGER AM =

ARTICLES OF MERGER OF MARTIN MARIETTA TECHNOLOGIES, INC. (A MD CO
RPORATION) INTO MARTIN MARIETTA CORPORATION (A MD CORPORATION) (SURVIVOR)
EFFECTIVE DATE 01-28-1996 AT 11:57 P.M.

ARTICLES OF

AMERIMACRET 10:13-

AMENDMENT & 06/23/1995 F3729 2303 0009 =)
RESTATEMENT AM @
ARTICLES OF 11:55-

MERGER 03/15/1995 F3700 772 0006 =D

ARTICLES OF MERGER OF ATLANTIC SUB, INC. (A MD CORPORATION) INTO MARTIN
MARIETTA CORPORATION (A MD CORPORATION) (SURVIVOR)

02:55- .
RESTATEMENT 06/30/1993 i F3528 1106 0027 O

http://sdatcert3.resiusa.org/UCC-Charter/DisplayEntity _b.aspx?Entity]D=D03541604&Enti... 6/8/2011



http://sdatcert3.resiusa.org/UCC-Charter/DisplayEntity_b.aspx?EntityID=D03541604&Enti

Entity Detail . Q Page 2 of 2

ARTICLES OF 08:18-
AMENDMENT WITH 04/02/1993 ’
NAME CHANGE AM

F3500 148 0002 & =

AMENDMENT N.C. FROM: PARENT CORPORATION

CONVERTED 03:14-

AMENDMENT 03/30/1993 4 F3500 241 0026 O,
CPO, CRA, CRAA

sl 03/30/1993 0253" 3528 1134 0002 =
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Transfer and Capitalization Agreement dated November 12, 1993,
between Martin Marietta Technologies, Inc., Martin Marietta
Investments, Inc., and Martin Marietta Materials, Inc.




TRANSFER AND CAPITALIZATION AGREEMENT

TRANSFER AND CAPITALIZATION AGREEMENT (this "Agreement") dated
as of November 12, 1893, by and among MARTIN MARIETTA TECENOLOGIES,
INC., a Maryland corporation ("Technologies"), MARTIN MARIETTA
INVESTMENTS, INC., a Delaware corporation ("Investments”), and
MARTIN MARIETTA MATERIALS, INC., a North Carolina corporation

("Materials™).

RECITALS

A. Technologies is a diversified company engaged in, among
other businesses, the businesses of quarrying, producing, and
selling construction aggregates through its Martin Marietta
Aggregates division and certain subsidiaries and in the businesses
of producing and selling magnesia-based products through certain
subsidiaries (all such subsidiaries being referred to herein as the
"Technologies Subsidiaries"). Investments is engaged in, among
other businesses, the business of producing and selling magnesia-
based products business through a wholly owned subsidiary, Martin
Marietta Magnesia Specialties Inc. (the "Magnesia Subsidiary").

B. Technologies and Investments desire to organize Materials
as successor to their construction aggregates and magnesia-based
products businesses and propose to contribute and transfer to
Materials the assets of such businesses (including all of the stock
of the Technologies Subsidiaries and the Magnesia Subsidiary)
together with the liabilities associated with such businesses,
including a portion of the debt of Technologies attributable to the
materials businesses to be assumed by Materials pursuant to Zn
Assumption Agreement of even date herewith with Technologies (the
"Assumption Agreement"), in exchange for the issuance of the stock
of Materials to Technologies and Investments as set forth herein,
and for the other considerations set forth herein, and in the
related documents and agreements executed in connection with this

Agreement.

AGREEMENTS

Now, therefore, in consideration of the premises and the
respective agreements hereinafter set forth, the parties, for
themselves, their successors, and assigns, hereby agree as follows:

1 Organization of Materials and Transfer of Assets.

(a) Materials Group. For purposes of this Agreement, the
term "Materials Group" shall mean (i) the construction aggregates
and magnesia-based products businesses of Technologies and
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Investments, including without limitation (a) the construction
aggregates business carried out through the Martin Marietta
Aggregates division of Technologies, (b) the materials businesses
operated by the Technologies -Subsidiaries and the Magnesia
Subsidiary, (c) the asphalt, ready-mixed concrete and trucking
operations of Technologies associated with its construction
aggregates Dbusiness, and (d) divested operations of such
businesses, but shall not include (ii) the former International
Light Metals Corporation or its business, Master Builders or its
business, or any current or divested businesses of Martin Marietta
Corporation or its subsidiaries relating to cement, industrial
sand, aluminum products, chemicals other than those identified in
clause (i), and shall not include (iii) any other businesses not
described in clause (i) of this definition.

(b) Organization of Materials.  Technologies and Investments
have organized Materials under the laws of the State of North
Carolina. Materials has authorized capital stock consisting sole.y
of 1,000 common shares and 1,000 preferred shares. Technologies
and Investments will transfer assets described hereinbelow in
exchange Zor 891 and 108, respectively, of the common shares of
Materials. Technologies and Investments hereby give such consent
to the use of Materials’' name as shall be regquired to permit the
incorporation and qualification of Materials under such name and
the use by Materials of such name.

(c) Transfer of Assets to Materials. Subject to the terms and
conditions of this Agreement and the other agreements and
instruments of conveyance contemplated hereunder, Technologies and
Investments will convey and transfer to Materials at the closing
all of their assets, tangible or intangible, real, personal or
mixed (whether liguidated or unliquidated, known Or unknown, fixed
or contingent, realized or unrealized, accrued or unaccrued,
determinable or indeterminable, whether or not reflected on the
balance sheets of Technologies or Investments, and whether
presently existing or hereafter arising), that are (i) a part of or
are used exclusively by the Materials Group, or a part of the
business thereof, or (ii) located at any of the sites where the
Materials Group conducts business, or (iii) held by or for the
exclusive use of the Materials Group, including without limitation
all cash balances held in accounts of the Materials Group, notes
receivable relating to the Materials Group, the partnership
interest of Technologies in Salem Stone, and the capital stock of
the Technologies Subsidiaries and the Magnesia Subsidiary, but not
including any leasehold or fee simple interest of Technologies in
or to the real estate used by the Materials Group in Brunswick
County and Onslow County, North Carolina. Technologies and
Investments shall at the time of the closing deliver such assets at
the locations thereof to Materials. The assets so to be conveyed,
transferred, and delivered shall include those assets of the
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Materials Group owned by Technologies or Investments at the close
of business November 11, 1993.

(d) Interest Rate Buy-Down Agreement. In connection with the
transfer of assets of the Materials Group by Technologies to
Materials and in recognition of the fact that the interest rate
payable by Materials in respect of the B8%% Notes due March 1, 1996
(the "Notes"), of Technologies to be assumed by Materials pursuant
to the Assumption Agreement is in excess of current market rates,
Technologies agrees that within five business days after the due
date of each semi-annual payment of interest by Materials in
respect of the Notes it shall make a payment of $1,750,000 to
Materials. Technologies and Materials hereby expressly agree that
the payments to be made by Technologies to Materials pursuant to
this Section 1(d) are to be made with the intent and for the
purpose of reimbursing Materials for the portion of the interest
paid by Materiazls in excess of market rates in effect on the date
hereof, thereby reducing the effective interest rate paid by
Materials on the Notes to a rate consistent with market conditions
that exist on the date hereof. The parties hereto expressly agree
that the obligations of Technologies under this Section 1(d) shall
not be reduced by any rights of offset or setoii.

(e) Consideration for Transfer to Materials and Interest Rate Buydown.
Materials agrees that at the closing, subject to the terms and
conditions of this Agreement, and in full consideration for the
aforementioned conveyance, transfer, agreement, and delivery to

Materials:

(1) Materials will deliver to Technologies a
certificate or certificates for 892 shares of Materials’
presently authorized common stock, fully paid and
nonassessable, registered as directed by Technologies;

(2) Materials will deliver to Investments a
certificate or certificates for 109 shares of Materizls’
presently authorized common stock, fully paid and
nonassessable, registered as directed by Investments; and

(3) pursuant to the Assumption Agreement, Materials
will assume and agree to pay, perform, and discharge the
Assumed Liabilities.

(£) Instruments of Conveyance and Assumption. At the closing,
Technologies or Investments, as the case may be, will deliver, or
cause to be delivered, to Materizls (i) such deeds, endorsements,
assignments, and other good and sufficient instruments of
conveyance and transfer as shall be effective to vest in Materials
such ownership interest in the assets of the Materials Group as is
held by Technologies or Investments, and (ii) all contracts and
commitments, books (including corporate minute and stock books of
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the Technologies Subsidiaries and the Magnesia Subsidiary but not
of Technologies or Investments), records, and other data relating
to the assets, business, and operations of the Materials Group.
Simultaneously with such delivery, Technologies and Investments
will take all such other steps as may be reasonably required to put
Materials in actual possession and operating control of such assets
and business of the Materials Group. The transfer of the stock of
the Technologies Subsidiaries and Magnesia Subsidiary shall be
effected by means of delivery of stock certificates, duly endorsed
in blank or accompanied by stock powers duly endorsed in blank in
proper form for transfer, by notation on the stock record books of
the corporation and, to the extent required by applicable law, by
notation on public registries. Also, at the closing, Materials
will deliver such instruments of assumption as shall be necessary
or reasonably requested by Technologies or Investments to effect
the assumption by Materials of the Assumed Liabilities.

(g)  Further Assurances; Consenis.

(1) From time to time, as requested by any party hereto
and without further consideration, each other party will execute
and deliver, or cause to be executed and delivered, such other
‘instruments of conveyance and transfer and take such other actions,
or cause such other actions to be taken, as such party may
reasonably deem necessary or desirable more effectively to effect
the conveyance and transfer of the property, and the assumption of
the liabilities, to be transferred or assumed hereunder and
otherwise to effectuate the purposes of this Agreement. To the
extent that any transfers contemplated by this Agreement shall not
have been consummated on or prior to the closing date, the parties
shall cooperate to effect such transfers as promptly following the

closing date as shall be practicable.

(1ii) Nothing herein or in any deeds, endorsements,
assignments, or other instruments of conveyance executed hereunder
shall be deemed to require or effect the transfer of any assets or
the assumption of any liabilities that by their terms or operation
of law cannot be transferred or assumed without necessary consents
or approvals; provided, however, that the parties hereto shall
cooperate to seek to obtain any such consents or approvals
necessary for the transfer and assumption contemplated by this
Agreement. Notwithstanding the foregoing, however, no party shall
be obligated to pay any consideration (except for f£iling fees and
other ministerial charges) to any third perty £rom whom such
ccnsents and approvals are reguested or to take any action or omit
to take any action, if the taking of such action or such omission
would be unreasonably burdensome to the party and its business. In
the event that any such transfer of assets or lizbilities has not
been consummated by the closing date, Technologies or Investments,
as the case may be, shall thereafter hold such asset in trust for
the use and benefit of Materials (at the expense of Materials) or
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retain such liability for the account of Materials, and take such
other action as may be reasonably reguested by Materials in order
to place Materials, insofar as reasonably possible, in the same
position as would have existed had such asset or liability been
transferred or assumed on the closing date as contemplated hereby.
In the event that, as of the closing date, any such asset is
unknown, indeterminable, unrealized, contingent, inchoate or not
yvet in existence, then Technclogies or Investments, as the case may
be, shall, promptly after such asset shall become known, realized,
fixed, or matured, notify Materials of the identity and character
of such asset, take such steps, if any, at the expense of

terials, as shall be reasonably necessary to protect and preserve
the value of such asset, and, as soon as practicable, take such
steps as shall be reasonably requested by Materials tc effect the
transfer or assignment of such asset toc Materials. No party to
this Agreement shall be liable to any other party for any delay in
making any transfer contemplated by this Agreement or any failure
to obtain any consent or approval reguired in connection with any
such transfer (or the termination of any contract, permit, or lease
as a result of such failure), provided that such delay, failure or
termination was not the result of gross negligence, bad faith or
willful misconduct by the party causing such result.

2. Closing. The closing of the transactions provided for in
Section 1 above, herein czlled the closing, shall take place at

2710 Wycliff Road, Raleigh, North Carolina, at 10 a.m. on November
3 ge

12, 1923, or at such place and time as the parties may otherwise
agree. The date of the closing is referred to in this Agreement as

the closing date.

3. Representations and Warranties by Transferors. Technologies and
Investments, &= 3pplicable, hereby represent and warrant as
follows:

(a) Organization, General Authority. Each is a corporation duly
organized, validly existing, and in good standing under the laws of
its state of incorporation, has corporate power to carry on the
business of the Materizls Group as it is now being conducted, and
is duly cualified to do business and is in good standing in each
jurisdiction in which the character of the properties owned by it
and used by the Materials Group or the nature of the Dbusiness
transacted by the Materials Group makes such gqualification

necessary.

(b) Authority Relarive to this Agreement. The execution, delivery,
and performance of this Agreement by Technclogies and Investments,
including, without limitation, the conveyances, transfers, and
deliveries contemplated hereby, have been duly and effectively
authorized and consented to by all necessary corporate actions.
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(c) Title to Properties. Immediately after the closing,
Materials will have the same ownership interest in the assets of
the Materials Group that Technologies or Investments, as

applicable, has as of the date hereof, free and clear of any liens,
claims, encumbrances, security interests, options, charges or
similar restrictions, other than (i) those existing as of the date
hereof (none of which secure indebtedness or 1liabilities not
assumed by Materials) and (ii) any arising from acts of Materials.
Notwithstanding the foregoing, the parties agree that warranties,
if any, regarding real property will be as set forth in each deed
delivered by Technologies to convey real property and Technologies’
liability for breach of any such warranties shall be limited to the
amount of any recovery by Technologies under any title insurance
policy or if no title insurance is available, liability shall be
limited to $1,000 per deed; provided, however, that Technologies
hereby warrants to and covenants with Materials that any real
property transferred to Materials (regardless of the warranties
included in the deed or other instrument of conveyance) shall, to
the extent that Technologies is the beneficiary of title insurance
on such property, be transferred free and clear of any defects of
title, liens, claims, encumbrances, security Iinterests, options,
charges or similar restrictions that are not specifically notecd as
exceptions in such title insurance policy. The parties also agree
that, to the extent permissible, Materials shall have the benefit
of any title insurance held by Technologies on any real estate
transferred hereunder, regardless of whether the deeds which convey
such rezl estate to Materizls contain any title warranties. All
personal property is transferred "AS IS." The warranties and
covenants set forth in this paragraph (c) with respect to real
property shall survive the execution and delivery of the deeds
pursuant to which such real property is conveyed to Materials, and
Ssuch wzarrznties and covenants shall not be merged into, negated,
replaced, or superseded by the warranties and covenants, if any,
contained in any such deeds.

(d) Comntributed Stock. The authorized and outstanding
capital stock of the Technologies Subsidiaries and the Magnesia
Subsidiary as of the date hereof is set forth below:

Shares
Subsidiarv Class Transferred
Central Rock Company Class A Voting
Common Capital Stock 20,000
Class B Non-Voting
Common Capital Stock 180,000
- Martin Marietta Class I Voting Common 1,003
Aggregates, Inc.
Class II Non-\oting
Common 26,600
C-174664 -6-
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Martin Marietta Common Stock 1,000
Magnesia Specialties Inc.

. Standard Magnesia Ordinary Shares 500
Limited
Superior Stone Company Common Stock 1,000
Concrete Supply Capital Stock 125,000
Corporation
Kaser Corporation » Voting Common
Stock, Class B 4,000
Suramericana de Refractarios,
C.A. Class A Common Stock 30,380
Aditivos y Minerales Aminsa,
S.A. Common Stock 3,235
4. Representations and Warranties by Matenals. Materials hereby
represents and warrants:
(a) Organization and Authority . It is a corporation duly

organized, existing and in good standing under the laws of the
State of North Caroclina, and the execution of this Agreement by
Materials has been duly and effectively authorized by all requisite

corporate action.

(b) Capital Stock. The authorized capital stock of
Materials as of the date hereof consists of 1,000 preferred shares
and 1,000 common shares, $.01 par value. The stock of Materials
(1) will be, when delivered to Technologies and Investments,
valiidly issued and outstanding, fully paid and nonassessable, {ii)
is not subject to any voting trust agreement or other contract or
commitment, including any such contract or commitment relating to
the voting, dividend rights or disposition of the stock, (iii) has
not been issued in violation of, and none of such stock is subject
to, any pre-emptive or subscription rights. There are no
outstanding warrants, options, agreements, convertible or
exchangeable securities or other commitments (other than this
Agreement) pursuant to which Materials is or mey become obligated
to issue, sell, purchase, return or redeem any shares of its
capital stock, and there are not any equity securities reserved for

issuance for any purpose.

5.  Accessto Properties and Records. Technologies and Investments will
give to Materials and to its employees and other representatives
full access, during normal business hours throughout the period
prior to the closing (and, to the extent necessary to complete the
transfers contemplated hereunder, after the closing), to all of
their respective properties, books, contracts, commitments, and
records relating to the Materials Group; and Technologies and
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Investments will furnish to Materials during such period all such
information concerning the Materials Group as Materials may
reasonably request. Materials will give to Technologies and
Investments full access during normal business hours to all of its
books and records relating to the Assumed Liabilities, and will
furnish such information regarding the Assumed Liabilities as
Technologies or Investments may reasonably reguest. Nothing herein
shall permit access to any "classified" information relating to any
business with the United States government or any agency thereof.

6. Bulk Sales Law. Materials hereby waives compliance by
Technologies and Investments with the bulk transfer provisions of
the Uniform Commercial Code of any applicable jurisdiction in
connection with the transfer to Materials.

7. Termination of Representations and Warranties. Except as provided in
this paragraph 7, the parties agree that their respective
representations and warranties contained in Sections 3 and 4 above
shall be terminated and extinguished by the closing under this
Agreement. - Technologies and Investments agree their
representations and warranties contained in paragraph 3 (c) that no
indebtedness or liabilities (other than those assumed by Materials)
are secured by the assets Technologies and Investments transferred
to Materials and that property the title to which is insured by
title insurance shzll be transferred free and clear of restrictions
other than those excepted in such title insurance policy shall
survive the closing under this Agreement, and Materials agrees that
its representations and warranties in Section 4 (b) regarding its
capital stock shall also survive the closing.

g. Indemnification.

() By Materials. Materials hereby agrees to indemnify
Technologies and Investments and their respective Affiliates (other
than the Company and its subsidiaries), including ERISA Affiliates
(other than the Company and its subsidiaries), officers, directors,
employees, agents and representatives against, and agrees to hold
them harmless from, any loss, liability, demand, cause of action,
assessment, judgment, award, fine, sanction, penalty, amount paid
in settlement, clazim, damage cr expense (including reasonable legal
fees and expenses and the fees and expenses of experts,
accountants, appraisers, consultants, witnesses or investigators)
to the extent arising from or on account of or in connection with
or otherwise with respect to (i) any breach of any covenant,
agreement, representation or warranty (to the extent they survive
the closing) contained in this Agreement or any schedule,
certificate, instrument or other document delivered pursuant
hereto, or (ii) any Assumed Liabilities.

(b) By Technologies. Technologies hereby agrees to indemnify
Materials and its respective subsidiaries, officers, directors,
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employees, agents and representatives against, and agrees to hold
them harmless from, any loss, liability, demand, cause of action,
assessment, judgment, award, fine, sanction, penalty, amount paid
in settlement, claim, damage or expense (including reasonable legal
fees and expenses and the fees and expenses o0f experts,
accountants, appraisers, consultants, witnesses or investigators),
to the extent arising from or on account of or in connection with
or otherwise with respect to (i) any breach of any covenant,
agreement, representation or warranty (to the extent they survive
the «closing) contained in this Agreement Or any schedule,
certificate, instrument or other document delivered pursuant
hereto, or (ii) any Excluded Liabilities.

(c) By Investments. Investments hereby agrees to indemnify
Materials and its respective subsidiaries, officers, directors,
employees, agents and representatives against, and agrees to hold
them harmless from, any loss, liability, demand, cause of action,
assessment, judgment, award, fine, sanction, penalty, amount paid
in settlement, claim, damage or expense (including reasonable legal
fees and expenses and the fees and expenses o0f experts,
accountants, appraisers, consultants, witnesses or investigators),
to the extent arising from or on account of or in connection with
or otherwise with respect to (i) any breach of any covenant,
agreement, representation or warranty (to the extent they survive
the closing) contained in this Agreement or any scheduile,
certificate, instrument or other document delivered pursuant
hereto, or (ii) any Excluded Liabilities.

(d) Losses Net of Insurance, Etc.. The amount of any losses
for which indemnification is provided under Sectioms 8(a), (b) or
(c) shall be net of any amounts recovered by the indemmified party
under insurance pclicies with respect to such losses and snall be
(i) increased to take account of any net tax cost incurred by the
indemnified party arising from the receipt of indemnity payments
hereunder (grossed up for such increase), (ii) increased to take
‘account of any other costs incurred by the indemnified party in
pursuing recovery under insurance policies with respect to such
losses, and (iii) reduced to take account of any net tax benefit
realized by the indemnified party arising from the incurrence or
payment of any such losses.

(e) Indemnification Procedures. Upon receipt by any person
entitled to indemnification under this section of actual notice of
any loss, claim, or other matter as to which indemnity may be
sought under this Agreement, or upon the discovery by any such
person of any loss as to which indemnity may be sought under this
Agreement, such indemnified party shall notify the indemnifying
parties in writing as promptly as is reasonably practicable;
provided, however, that failure so to notify the indemnifying
parties shall not relieve the indemnifying parties from any
liability that the indemnifying parties may have on account of the
indemnity contained in this section or otherwise, except to the
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extent that the indemnifying parties shall have been materially
prejudiced by such failure. The indemnifying parties may and, if
requested by the indemnified parties, shall assume the defense of
any such loss, claim, or other matter, including the employment of
counsel reasonably satisfactory to the indemnified party. Any
indemnified party shall have the right to employ separate counsel
in any such action and participate in the defense thereof, but the
fees and expenses of such counsel shall be at the expense of such
indemnified party, unless: (i) the employment of such separate
counsel shall have been authorized in writing by the indemnifying
parties in connection with the defense of such matter, (ii) the
indemnifying parties shall not have engaged counsel reasonably
satisfactory to the indemnified party within 10 business days after
notice of commencement of such action, suit, claim, or proceeding,
or (iii) the named parties to any such claim or action (including
any impleaded parties) include such indemnified party and one or
more indemnifying parties, and such indemnified party shall have
been advised by counsel and reasonably concluded that there may be
one or more legal defenses available to it that are different from
or in addition to those available to the indemnifying parties that,
if the indemnifying parties and the indemnified party were to be
represented by the same counsel, could result in a conflict of
interest for such counsel or materially prejudice the prosecution
of the defenses available to such indemnified party; provided,
however, that the indemnifying parties shall not in such event be
responsible hereunder for the fees and expenses of more than one
firm of separate counsel in connection with any claim or action in
the same jurisdiction. The indemnifying parties shall not be
liable for any settlement of any loss, claim, action, or other
matter effected without their written consent (which consent shall
not be unreasonably withheld). The indemnifying parties may pay
directly to any third party the amount that would be reguired to be
paid hereunder in respect of any third-party claim or action;
provided, however, the indemnifying parties shall not, without the
written consent of the indemnified party (which consent shall not
be unreasonably withheld), settle, compromise, or consent to the
entry of any judgment in or otherwise seek to terminate any pending
or threatened action or claim in respect of which indemnification
may be sought hereunder (whether or not any indemnified party is a
party thereto) unless such settlement, compromise, consent, or
termination includes an unconditional release of each indemnified
party Irom all liability arising out of such action or claim.

S. Definitions. For all purposes in this Agreement, unless the
context plainly requires otherwise, the texrm "Affiliate" shall have
the meaning set forth in Rule 12b-2 promulgated by the Securities
and Exchange Commission pursuant to the Securities Exchange Act of
1834, and the terms "Assumed Liabilities," "Excluded Liabilities,"
"ERISA Affiliate," and any other capitalized terms not otherwise
specifically defined herein shall have the same meaning as set

forth in the Assumption Agreement.
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10. Notices. All notices and other communications required or
permitted hereunder or under the Bill of Sale or the Assumption
Agreement shall be in writing, shall be deemed duly given upon
actual receipt, and shall be delivered (a) in person, (b) by
registered or certified mail, postage prepaid, return receipt
requested, or (c) by facsimile or other generally accepted means of
transmission (provided that a copy of any notice

electronic
delivered pursuant to this clause (c) shall also be sent pursuant
to clause (b)), addressed as follows:

(a) If to Technologies, to:

Martin Marietta Technologies, Inc.
6801 Rockledge Drive

Bethesda, Maryland 20817
Attention: Legal Department

(b) If to Investments, to:

Martin Marietta Investments, Inc.
6801 Rockledge Drive

Bethesda, Maryland 20817
Attention: Legal Department

(c) If to Materials, to:

Martin Marietta Materials, Inc.
2710 Wycliff Road

Raleigh, North Carolina 27607
ttention: Legal Department

11. Amerdments. The parties heratu, by mutual consent of their
respective Boards of Directors, or officers authorized by such
Boards, may amend or modify this Agreement, in such manner as may
be agreed upon, only by a written instrument executed by each

party.

12. Counterparts. This Agreement may be executed simultaneously

in multiple counterparts, each of which shall be deemed an
original, but all of which together shall constitute€ but one and

the same agreement.

13. Parties in Interest. This Agreement shall inure to the benefit
of and be binding upon the parties named herein and their
respective successors and assigns; nothing in this Agreement is
intended to confer upon any other person (other than the parties
hereto) any rights or remedies under or by reason of this

Agreement.

14. Goverming Law. This Agreement shzll be construed and
enforced in accordance with the laws of the State of Maryland.
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IN WITNESS WHEREOF the undersigned parties have duly executed
this Agreement as of the date first above written.

MARTIN MARIETTA TECHNOLOGIES, INC.

z ! |
Title: V) £E /’/’/’:5)&//’
MARTIN MARIETTA INVESTMENTS, INC. :
e i T
"‘Name: juca{s o TOE
Title: ‘
MARTIN MARIETTA MATERIALS, INC. '
i;

%/’/{&4 ?pé e 4
Name/ S‘fw&w F Ze QL T
Title: pﬂg{z peon = i
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ASSUMPTION AGREEMENT

This Assumption Agreement (this "Agreement") is made as of
November 12, 1993, by and between Martin Marietta Technologies,

Inc., a corporation organized under the laws of the State of

Maryland and having its principal office at 6801 Rockledge Drive,
Bethesda, Maryland 20817 ("Technologies"), and Martin Marietta
Materials, Inc., a corporation organized under the laws of the
State of North Carolina and having its principal office at 2710
Wycliff Road, Raleigh, North Carolina 27607 (the "Company").
Technologies is a wholly owned subsidiary of Martin Marietta
Corporation, a corporation organized under the laws of the State of
Maryland and having its principzl office at 6801 Rockledge Drive,
Bethesda, Maryland 20817 ("MMC").
WITNESSETE:

In consideration of the transfer and conveyance of assets by
Technologies te iLhe Company pursuant to and as set forth in a
Transfer and Capitalization Agreement dated as of November 12,
1923, by and among Technologies, Martin Marietta Investments, Inc.
and the Company (the "Transfer Agreement"), and & Bill of Sale and
Assignment dated as of November 12, 1993, by and between
Technologies and the Company (the "Bill of Sale"), the mutual
covenants and agreements of the parties contained therein and

herein, and other good and valuable consideration, the receipt of

which is hereby acknowledged, Technologies and the Company agree as

folliows:




1. Materials Group. For purposes of this Agreement, the

term "Materials Group" shall have the meaning set forth in the
Transfer Agreement. For purposes of this Agreement, the term
"Other Businesses" shall mean all businesses of Technologies other

than those constituting the Materials Group.

2. Assumption of Debts, Obligations, and Liabilities. The

Company does hereby assume, accept, and agree to pay the following

debts, obligations and liabilities:

() all those debts, obligations, and liabilities of
Technologies of any kind, character or description (whether
liquidated or unliquidated, known or unknown, fixed or contingent,
accrued or unaccrued, determinable or indeterminable, civil or
criminal, whether or not reflected or reserved against in the
balance sheets, books of account or records of Technologies, and
whether presently in existence or arising hereafter) arising out of
or relating to the activities or business of the Materials Group,
including, without limitation, the following:

(i) all debts, obligations, and liabilities
arising out of or in any way related to all written and oral
contracts (executed or executory), contract claims,
agreements, collective bargaining agreements, instruments,
commitments, leases, undertakings, understandings, and
purchase and sale orders (colléctively, the "Materials Group
Contracts") to the extent any such Materizls Group Contracts

arise out of or relate to the activities or business of the
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Materials Group including, without limitation, the Materials

Group Contracts assigned to the Company under or pursuant to

the Bill of Sale;

(ii) all debts, obligations, and liabilities
arising out of or relating to any action, suit, investigation,
or proceeding arising out of or relating to the activities,
business, or employment practices of the Materials Group or
any assets transferred to the Company pursuant to the Transfer
Agreement or the Bill of Sale; and

(iii) all debts, obligations, and liabilities
arising out of or relating to the application to any existing,
past, present, or future conditions or conduct of the business
of the Materials Group or the Company of any federal, state,
local, or foreign statutes, laws, regulations, ordinances,
rules, judgments, orders, decrees, codes, plans, injunctions,
permits, concessions, grants, franchises, licenses,
agreements, or any other restrictions relating to human
health, safety, or the environment, or to emissions,
discharges, or releases of or exposures to pollutants,
contaminants, hazardous substances, or wastes into the
environment (including, without 1limitation, ambient air,
surface water, ground water, facilities, structures, or land,
or otherwise relating to the manufacture, processing,
distribution, use, treatment, storage, disposal, transport, or
handling of pollutants, contaminants, hazardous substances, or

wastes, or the investigation, clean-up, or remediation
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thereof), including but not limited to (1).liability under the
Comprehensive Environmental Résponse, Compensation and
Liability Act of 1980, the Resource Conservation and Recovery
Act, the.Clean Water Act, the Safé Drinking ﬁater Act, the
Clean Air Act, the Toxic Substances Control Act, the Mine
Safety and Health Act, and the Occupational Safety and Health
Act of 1970 (as these statutes now exist or as they may be
amended.from time to time), Or any analogous locél, state or
federal law (whether now'in force or enacted after the date
hereof), (2) response or remedial actions, (3) personal
injury, wrongful death, economic loss, or property démage
claims; (4) claims for 'damage to naturzal resources,
(5) viclations of 1law, (6) facilities design br access
thereto, or (7) any other cost, loss, or damage with respec:
thereto; _

(b) all those debtsf'obligations, and liabilities of
Technologies or any of its ERISA Affiliates under all Benefit
Arrangements to the extent that 'such debts, obligations, or
liabilities relate to or arise out of service with the Materials
Group b? employees (whether active or inactive) of the Materials
Group as of the date hereof; retirees of the Materials Group, and
persons whose employment with the Materials Group terminated prior
to the date hereof and who were not employed immediétely thereafter
by Technologies or any of its ERISA Affiliatés (collectively, the
"Materials Group Employees") other than pension and retiree medical

liabilities associated with individuals covered by the Martin

1
1
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Marietta Corporation Pension Plan for Salaried and Hourly Employees
of Inaétive Commercial Divisions; and

(c) all payment obligations of Technologies (including
principal, interest, and premium, if any, and including all fees,
costs, and expenses with respect to such obligations) in respect
of:

(i) S$125million aggregate principal amount of
the 9%% Notes due 1995 of Technologies;

(ii) $100million aggregate principal amount of
the B8%% Notes due 1996 of Technologies;

(iii) Non-Negotizble Promissory Note dated
June 20, 21281, of Technologies (formerly, Martin Marietta
Corporation) in the aggregate ©principal amount of
$5,576,156.07 payable to Barrow-Gwinnett Stone Company, as
assigned to Susan M. Whyte and Maurice Whyte, Jr., as Tenants
in Common, pursuant to the Assignment dated December 26, 1981;

(iv) Mortgage dated Jaly 3, 1893, of
Technologies (formerly, Martin Marietta Corporation) in the
aggregate principal amount of $30,000.00 payable to Ernest
Wulfkuhle and Frances Wulfkuhle;

(v) Deferred purchase price payment
obligations in the aggregate amount of $750,000.00 under the
Asset Purchase Agreement dated as of April 20, 1290, between
McKee Quarries Company and Technologies;

(vi) Deferred purchase price payment

obligations in the aggregate amount of $3,211,556.25 under the
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Asset DPurchase Agreement dated April 1952, by and among
Culpeper Stone Company, Inc., the shareholders of Culpeper
Stone Company, Inc. and Technologies; and
(vii) Deferred purchase price payment
obligations in the aggregate amount of $134,693.16 under the
Land Contract dated March 15, 1990, between Nels Herman
Andersen and Opal Andersen and All-Spec Sand & Gravel Co.,
ARE S
The obligations of Technologies referenced in this Section 2 (c) are
referred to in this Agreement collectively as the "Debt
Instruments.”

3. Employvee Benefit Matters.

(2) The Company agrees to take all action required or
appropriate to provide immediately after the date hereof and,
subject to legal and plan regquirements, continuing for such period
as the Company may determine in its discretion (such discretionary
determinations.to be made by the Company in its business capacity
and not as a fiduciary of any employee benefit plan), on
substantially the same terms and conditions provided on the date
hereof, each of the benefits provided under all Benefit
Arrangements to or for the benefit of Materials Group Employees.
With the consent of the Benefit Arrangement sponsor, the Company
may where appropriate, participate in Benefit Arrangements
sponsored by Technologies or any of its ERISA Affiliates in
accordance with the terms of those Benefit Arrangements as

determined by the sponsor. The Company agrees to pay all premiums
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or 'other- costs relating to such coverage of Materials Group

Employees. - The Company agrees to take all action required or

appropriate to continue the participation of Materialé. Grbup'
Employees in any Multiemployer Plans in which they currentiy are

participating after the date hereof to the extent required by those

plans and the relevant collective bargaining agreements, and to pay
all premiums, contributiqns, withdrawal liability, if any, and
other costs relating to the Materials Group Employees’

participation in thosé Multiemployer Plans. Any such person

employed by the Materials Group on the date hereof shall receive

credit for all services and compensation with Téchnologies or its

ERISA Affiliates and any of their predecessors prior to the date

ﬁereof for all purposes undéf the Benefit Arrangements; to the same

extent such services and compensation are recognized thereunder
immediately prior to the date hereof.

(b} . The parties agree to take all action required, where
approp:iate, to cause the Company to be designated as a
participating employer or an employing company under all Benefit
Arrangements that are sponsored by Technologies or any of its ERISA
Affiliates and that cover Materials Group Employees. So long as
the Materials Group remains an ERISA Affiliate of Technologies or
MMC, to the extent the Company does not participate in Benefit
Arrangements sponéoréd by Technologies or its ERISA Affiliates, the
Company agrees to act in accordance with relevant regulatory and

legal standards and to cooperate with Technologies or other ERISA

Affiliates in such compliance.
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(c) For  purposes of this Agreement, "Benefit
Arrangements" shall mean all "employee benefit plans," as defined
in Section 3(3) of ERISZ, including Multiemployer Plans, and all
other salary, compensation, payroll practices, retirement, pension,
profit sharing, workers’ compensation, life, health,
hospitalization, savings, bonus, deferred compensation, incentive
compensation, severance pay, flexible Dbenefits, disability,
vacation, sick leave, and £fringe benefit plans, individual
employment and severance contracts and other policies and practices
of Technologies or of any of its ERISA Affiliates providing
employee or executive compensation or benefits to Materials Group
Employees or Non-Materials Group Employees (as defined in Section
4 of this Agreement), as the case may be. For purposes of this
Agreement, "ERISA Affiliate" shzll mean any entity that would be a
member of a "controlled group" or "affiliated service group,"
within the meaning of Sections 414(b), (c), (m) or (o) of the
Internal Revenue Code of 1986, of which Technologies is a member.
For purposes of this Agreement, "Multiemployer Plan" means a
"multiemployer plan" as defined in éection 3(37) of ERISA.

211 debts, obligations and liabilities of Technologies assumed
by the Company in Section 2 of this Agreement and the agreements
and undertakings made by the Company in this Section 3 are herein
referred to collectively as the "Assumed Liabilities."

4. Excluded Debts, Obligations, and Lisbilities. Notwith-
standing anything contained herein to the contrary, the Assumed

Liabilities shall not include:
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(2) all those debts, obligations, and liabilities of
Technologies of any kind, character or description (whether
liquidated or unliquidated, known or unknown, fixed or contingent,
accrued or unaccrued, determinable or indeterminable, civil or
criminal, whether or not reflected or reserved against in the
bpalance sheets, books of account or records of Technologies, and
whether presently in existence or arising hereafter) arising out of
or relating to activities or business of the Other Businesses,
including, without limitation, the following:

(i) all debts, obligations, and liabilities
arising out of or in any way related to all written and oral
contracts (executed or executory), contract claims,
agreements, collective bargaining agreements, instruments,
commitments, leases, undertakings, understandings, and
purchase and sale orders to the extent they arise out of oxr
relate to the activities or business of the Other Businesses
including, without limitation, contracts not assigned to the
Company under or pursuant to the Bill of Sale;

(ii) =all debts, obligations, and liabilities
arising out of or relating to any action, suit, investigation,
or proceeding arising out of or relating to the activities,
business, or employment practices of the Other Businesses or
any assets of the Other Businesses; and

(iii) &ll1 debts, obligations, and liabilities
arising out of or relating to the application to.any existing,

past, present, or futuvre conditions or conduct of the Other
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Businesses of any federal, state, local, or foreign statutes,
laws, regulations, ordinances, rules, judgments, orders,
decrees, codes, plans, injunctions, permits, concessions,
grants, franchises, licenses, agreements, Or any other
restrictions relating to human health, safety, or the
environment, or to emissions, discharges, or releases of or
exposures to pollutants, contaminants, hazardous substances,
or wastes into the environment (including, without limitation,
ambient air, surface water, ground water, facilities,
structures, or land, or otherwise relating to the manufacture,
processing, distribution, use, treatment, storage, disposal,
transport, or handling of pollutants, contaminants, hazardous
substances, or wastes, or the investigation, clean-up, or
remediation thereof) , including but not limited o
(1) liability under the Comprehensive Environmental Response,
Compensation and Liabilit? Act of 1880, the Resource
Conservation and Recovery Act, the Clean Water Act, the Safe
Drinking Water Act, the Clean Air Act, the Toxic Substances
Control Act, the Mine Safety and Health Act, and the
Occupational Safety and Health Act of 1970 (as these statutes
now exist or as they may be amended from time to time), or any
analogous local, state or federal law (whether now in force or
enacted after the date hereof), (2) response or remedizl
actions, (3) personal injury, wrongful death, economic loss,

or property damage claims, (4) claims for damage to natural
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resources, (5) violations of law, (6) facilities design or
access thereto, or (7) any other cost, loss, or damage with
respect thereto; and

(b) all those debts, obligations, and liabilities of
Technologies or any of its ERISA Affiliates (other than the Company
and its subsidiaries) under all Benefit Arrangements to the extent
that such debts, obligations, or liabilities relate to or arise out
of service with the Other Businesses by employees (whether active
or inactive) of the Other Businesses as of the date hereof,
retirees of the Other Businesses, and persons whose employment with
the Other Businesses terminated prior to the date hereof and who
were not employed immediately thereafter by Technologies on behalf
of the Materials Group (collectively, the "Non-Materials Group
Employees"), including but not limited to pension and retiree
medical liabilities associated with individuals covered by the
Martin Marietta Corporation Pension Plan for Salaried and Hourly
Employees of Inactive Commercizl Divisions.

All debts, obligations, and liabilities of Technologies that
are referenced in and thereby excluded by this Section 4 and the
agreements and undertakings made by Technologies in Section 3 are
referred to as the "Excluded Liabilities."

5. Performance by the Company. The Company agrees to

faithfully perform, pay, discharge and satisfy the Assumed
Liabilities, to be bound by all representations, warranties,

covenants, stipulations, and agreements under or relating to the
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Assumed Liabilities and to otherwise honor the Assumed Liabilities

in accordance with their respective terms.

6. Debt Instruments. Technologies agrees to notify the

Company in writing (i) of the date and amount of each payment
required under the Debt Instruments, (ii) promptly upon receiving
written notice from or on behalf of any holder of the Debt
Instruments that any payment other than &a regularly scheduled
payment of principal or interest is due under the Debt Instruments,
and (iii) promptly upon receiving any other written notice required
or permitted to be given under the Deb; Instruments. Technologies
represents and warrants to the Company that it is not in default
under any of the Debt Instruments, and that the execution of this
Agreement and the compliance by Technologies with the terms of this

Agreement will not constitute an event of default under the Debt

Instruments.

7. Agreement Binding; Third Party Beneficiaries. This

Agreement shall be binding upon the Company’'s and Technologies’
successors and assigns and shall inure to the benefit of the
Company’s and Technologies'’ successors and assigns. Technologies
and the Company hereby confirm that it is their intention that
Continental Bank, National Association, in its capacity as trustee
in respect of the 9%% Notes due 1925 of Technologies and the B8¥%
Notes due 19296 of Technologies, and any successor trustee or
trustees to Continentzl Bank, Natiomal Association (the
"Trustees"), and each of the other parties to the obligations of

Tachrologies assumed by the Company pursuant to Section 2(c) of
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this Agreement, be third-party beneficiaries of the assumption and
acceptance by the Company of the payment obligations of
Technologies referenced in Section 2(c) of this Agreement; and it
is hereby agreed that the Trustees, on behalf of the holders of the
9%% Notes due 1995 of Technologies and the 8%% Notes due 13956 of
Technologies, and the other parties to the obligations of
Technologies assumed by the Company pursuant to Section 2(c) of
this Agreement, shall be entitled to bring a cause of action
directly against the Company for any failure of the Company to make
any payment of principal, interest, or premium, if any, or any
fees, costs, and expenses with respect to such obligations, assumed
by the Company hereunder. Other than as expressly set forth in
this Section 7, it is not the intention of Technologies or the
Company that any other person be 2 third-party beneficiary of the
assumption and acceptance by the Company of the debts, obligations,
and liabilities hereunder.

8. Waiver of Rights of Offset or Setoff. The parties hereto
expressly agree that the obligations of the Company and
Technologies under this Agreement, the Transfer Agreement, the Bill
of Szle, or any other contract, promissory note, or agreement
entered into pursuant to this Agreement, the Transfer Agreement, or
the Bill of Sale shall not be reduced by any rights of offset or
setoff, and the parties hereto hereby expressly waive any such
rights of offset or setoff.

. Further Assurances. The parties hereto shall execute and

deliver, or cause to be executed and delivered, such further

[
w
1
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additional instruments, agreements, assurances and other documents,
and shall take such other actions, or cause such other actions to
be taken, as may be necessary or advisable to evidence, carry out
or effectuate the provisions of this Agreement.

10. Tax Sharing Agreement. If any provision of this
Agreement shall conflict with any provision of the Tax Sharin§
Agreement to be entered into between the Company and MMC, the
provisions of the Tax Sharing Agreement shall govern.

11. Governing Law. This Agreement shall be governed by and
construed in zaccordance with the laws of the State of Maryland
without regard to the conflict of laws and principles thereof.

IN WITNESS WHEREOF, Technologies and the Company have signed

cr

this Assumption Agreement under seal as of the day and year firs

above written.

ATTEST: MARTIN MARIETTA TECHNOLOGIES, INC.

&4@«, MW By : W/zﬁ/&& (SEAL)

ATTEST: : MARTIN MARIETTZ MATERIALS, INC.

—m‘&&@ By:.ﬂjﬁém @d?ﬁ/@j% 4 (sEaL)
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“American-Marietta, Martin Plan Merger, ” Chemical & Engineering | Question No. 7
News, July 3, 1961.




Pantasote Moves into
Vinyl Copolymers

PVC producer also has
developed a new vinyl film for
use in sound absorbent tile

Pantasote Co. is joining the ranks of
the vinyl copolymer producers. The
Passaic, N.J., firm plans to aim its
output at the phonograph record mar-
ket, a market that now consumes an
estimated 45 to 50 million pounds of
copolymer annually, Although the
company has not revealed the compo-
sition of its copolymer, the types
usually used for records consist of 85%
vinyl chloride and 15% vinyl acetate.

The move into copolymers puts

Pantasote into a highly competitive
area of the vinyl business. But com-
pany chairman Charles A. Wyman
feels that it will raise the company’s
output of resins by at least 10% a year.
Pantasote has two years of pilot plant
work on copolymers under its belt and
plans to set up a new sales organiza-
tion specializing in the products. Con-
tracts to supply the material to major
recording companies are now Dbeing
negotiated, the firm says.
" New Film. Meanwhile, Pantasote
has developed a new vinyl film for use
in sound absorbent tile. The move is
a natural for the company, which has
long made vinyl films for uses rang-
ing from upholstery fabrics to wall
coverings.

The new copolymer and the new
film are both part of a two-year, $3
million expansion program. Also in-
cluded in the program are a $1.2 mil-
lion calendering line at the company’s
Passaic plant and construction of a
new headquarters building.

Pantasote has produced polyvinyl
chloride films and resins for many
years. Last year it spent $1.9 million
to raise its PVC capacity to 50 million
pounds a year. But like other vinyl
Yesin producers, it has suffered from
price competition. Last year, its sales
totaled $8.5 million, a shade bLclow
1959’s dollar volume. But net income
plummeted from $516,000 to $39,000.
Mr. Wyman is confident, however, that
the company’s net profit picture will
improve over the next few years as a
result of the present expansion pro-
gram. Since 1956, when sales were
$4.4 million, the company’s investment
in plant and equipment has grown
from $1.4 million to $6 million; this
year, it should pass $7 million.

Saline Water Plant Gets VIP Snd-Off

Dedication of the Office of Saline Water's first demonstration plant at Freeport, Tex.,
drew people from industry and government—among them Rep. Clark Thompson
(D.-Tex.) on the left, Mrs. Lyndon Johnson, Carl A. Gerstacker of Dow Chemical, and
Vice President Johnson. At the White House, President Kennedy touched a button
that started the flow of product water with less than 10 p.p.m. dissolved solids.
The long-tube vertical distillation process used at the plant starts with sea water
containing 35,000 p.p.m. dissolved saits. Chicago Bridge & Iron built the plant,
Stearns-Rogers Mfg. Co., of Denver, manages it for the Office of Saline Water, and
Dow Chemical supplies the steam to operate it and buys half the product water for
30 cents per 1000 gallons. The city of Freeport pays 40 cents per 1000 gallons
for the other half. Design capacity is 1 million gallons of fresh water a day at a

cost of about $1.00 per 1000 gallons.

American-Marietta,
Martin Plan Merger

American-Marietta, diversified produ-
cer of building materials, coatings,
resins, inks, and other products, and
Martin Co. a maker of missiles and
clectronic devices, plan to merge.
Shareholders of both companies will
vote on the proposed consolidation in
the near future.

If the merger goes through, a new
company will be formed. Terms call
for A-M stockholders to exchange each
share of A-M common stock for one
share of the new company. Martin
stockholders would get 1.3 shares of
the new company for each Martin
share.

A-M'’s present activities in the mis-
sile field include production of .pow-
dered metals for use in solid rocket
fuels. It also makes high temperature,
high strength alloys. The Atomic
Energy Commission is now evaluating
an A-M alloy for use in the nuclear
powered SLAM missile. Martin' is
prime contractor on the Titan inter-
continental ballistic missile, also pro-
duces nuclear fuel elements and does
R&D on nuclear power systems.

American-Marietta’s net income for
the three months ended May 31 was
just under $5.53 million, up from $5.4
million in the company’s fiscal second
quarter in 1960. Cash flow, at $10.2
million, was up 9% from the 1960
second quarter.
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New High-Purity Silicon Plant Goes into Production

Dow Corning is now operating its new $2 million high-purity silicon plant at Hemliock,

Mich. Capacity of the plant is 25,000 pounds a year.

Both polycrystalline silicon

and float-zoned single crystal are being produced. Here, Dow technicians are

making single crystal silicon in the zone refining unit.

Single crystal from the zone

refiner is used in rectifiers, control rectifiers or power switches, and transistors.
Dow Corning officially entered the high purity silicon market last year (C&EN, Sept.
12, 1960, page 31). The plant uses a modified Siemens-Westinghouse process and
is operated by the company’s Hyper-Pure Silicon division.

BRIEFS

International Salt Co. will acquire
Pfeiffer's Food Prdoucts, Inc., a Buf-
falo, N.Y., maker of salad dressings. It
will be International Salt’s first diversi-
fication from salt production.

Thiokel's Elkton, Md., division has re-
ceived a $492,000 Air Force contract
for continued research on high energy
solid propellants.

Clark Bros. Co., part of Dresser Indus-
tries, has added Mitsubishi Zosen,
Tokvo, Japan, to its network of li-
censed overseas manufacturers. Mit-
subishi Zosen will make Clark centrif-
ugal and motor-driven reciprocating
compressors.

30 C&EN JULY 3, 1961

Cryogenics, Inc., is now offering com-
mercial calibration and testing services
for devices used at low temperatures
at its new laboratory in Stafford, Va.

The U.S. Tariff Commission reports
that U.S. production of tars (coal tar,
water-gas tar, and oil-gas tar) in-
creased 6% from 669 million gallons
in 1959 to 709 million gallons in 1960.
Consumption in 1860 was 721 million
gallons. Output of industrial and
specification grade benzene reached
457 million gallons last year, compared
with 347 million gallons the year be-
fore. Sales of benzene were 377 mil-
lion gallons, valued at $118 million in
1960. In 1959, sales of benzene were
330 million gallons, valued at $96 mil-
lion gallons, valued at $118 million in
amounted to 274 million gallons, down

~rom 1959. Sales of toluene, how-
ever, increased from 167 million g'\[
lons in 1959 (worth $33 1mlhon)
200 million gallons in 1960 (woxth
$39 million).

U.S. production of surface-active
agents increased 1.5% last year over
1959, according to a new report
from the U.S. Tariff Commission.
Output in 1960 reached 1.53 billion
pounds. Of last year’s total output,
anionic materials accounted for 70%,
or 1.07 Dbillion pounds. Sales of
anionic materials were 1.05 billion
pounds. Production of nonionic ma-
terials in 1960 totaled 423 million
pounds; sales reached 319 million
pounds. Production of cyclic surfac-
tants reached 977 million pounds:and
output of acyclic surfactants reached
550 million pounds in 1960.

NEW FACILITIES

Hydrocarbon Research says the oxy-
gen plant it plans to build at Houston,
Tex., will have a capacity of 730 tons
per day. The plant, to cost $6.5 mil-
lion, will supply oxygen and high-
purity nitrogen to Tenneco Chemical’s
new petrochemical complex on the
Houston Ship Channel (C&EN, June
26, page 25).

Allied Chemical’'s General Chemical
Division is now producing fluorinated
hydrocarbon refrigerants and aerosol
propellants in a new plant at its Eliz-
abeth, N.J., works. According to Al-
lied, the plant’s capacity is well over
10,000 tons per year.

Catalytic Construction of Canada,
Ltd., will build Polymer Corp.'s poly-
butadiene plant in Sarnia, Ont. Com-
pletion is planned before the end:of
1962. Output is expected to be 20,-
000 tons a year (C&EN, March 20,
page 38).

Texas Gas Corp. has completed a
modification of its Winnie, Tex., plant
for producing 500 barrels per day oﬁ
benzene concentrate.

3 ('l?i‘.':
The New York State Office of Atomic
Development plans to establish a 3500-
acre Western New York Nuclear Serv-
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ice Center in northern Cattarng
County. The center will be used for
storage of atomic energy fuels, by-
products, and waste and for related
industrial development. The center
will be owned by the state and oper-
ated by an industrial contractor.

Chemical Products Corp. has started
construction of a new plant at Carters-
ville, Ga., to produce sodium silicates.

(¥}

Northo Chemical Co., a new producer
of chemicals based on fats, has started
production at its plant at Painesville,
Ohio.

Arabol Mfg. Co., a producer of ad-
hesives, has opened a2 new plant in
Portland, Ore.

Arkansas Chemicals, Inc., has gone on
stream with a 30 million pound-per-
year bromine plant near E! Dorado,
Ark. Arkansas Chemicals is jointly
owned by Great Lakes Chemical Corp.
and Houston Chemical Corp.

Borden Chemical Co. has dedicated
its new research laboratory in Spring-
field, Ore., designed and built by
Austin Co. The new lab will work on
adhesives and synthetic resins for the
forest products industry.

Houston Chemical has installed a high-
purity nitrogen unit at its Beaumont,
Tex., tetraethyllead plant, now under
construction. Louis DeMarkus Corp.,

Buffalo, N.Y., supplied the unit.

C&EN

PROGRESS REPORT

Haveg Industries, Inc., Wilnington,
Del., has started production of corro-
sion resistant plastic equipment for the
pulp and paper industry. Included
items are: washer hoods, ducts, fans,
mixers, and scrubbers.

U.S. Steel Corp. has placed a new tar
distillation plant into operation in
Clairton, Pa. The plant will replace
existing facilities for coal chemicals.

Linde Co. has awarded a contract to
Chemical Construction Corp. to de-
sign and erect the hydrogen synthesis
section of its liquid hydrogen plant
near Fontana, Calif. (C&EN, Dec.
12, 1960, page 27). The plant will
supply 21 tons per day of liquefied hy-
drogen to west coast rocket develop-
ment centers under a $31 million con-
tract with the National Aeronautics
and Space Administration.

Copolymer Rubber & Chemical Corp.,
Baton Rouge, La., is now producing
butadiene by the Dow catalyst process,
boosting its capacity by 50%. The
new Dow catalyst unit, designed and
constructed by Foster Wheeler Corp.,
is part of a $5 million expansion that
includes an expanded power plant and
a new styrene-butadiene rubber pro-
duction line. SBR production of the
plant has been raised from 95,000 to
133,000 long tons per year.

F&M Scientific Corp., New Castle,
Del., has moved into a new office
building at Avondale, Pa. The com-
pany’s research and manufacturing
operations will be transferred from
New Castle to Avondale about Sept. 1.

QK’S, PRICE CHANGES

June 26, 1961

Advances
CurreNT PREVIOUS

4, Aminobenzene-4
prime sulfonic

acid, 1b.° $ 127 $ 115
p-Aminophenol, Ib.° 1.25 1251
2-Aminotoluene-5- vih dexe

sulfonic acid,

sod., 1b.® 0.75 0.70
Casein, Argentine, Ib. 0.19'/, 0.18%/,
Cleve’s acid 1, 7, [b.®  2.42 2.20
p-Naphthionic acid, N

Ib.® 2.00 1:86"¢
Potassium chloride, BN

chemical grade, St

ton' 31.00 29.00

Declines
Acetone, lb.:

tank cars $ 007 § 0.08

c.l., drums 0.09'/, 0.10'/,

l.c.i., drums 0.11 0.12 .
Agar agar, No. 1

Kobe, |b 2.75 2.95
Gum turpentine,

0., gal 0.24 0.25
Linalyl acetate, lb. 2.57 2.65
Muriate of potash,

K:0, coarse,
ton (revised):
July—August ;
shipment 21.90 22.80
Sept.—Oct. o
shipment 22.50 23.40
Nov.~Jan. '62 1
shipment 23.10 24.00
Feb.~June 62 s
shipment 24.90 25.80
Tall oil, rosin, cwt. 10.55 1E25%"
Trie!hyienetctramine, i
tanks, 1b. - 0.46

0.49
° Effective July 1 REY
i Effective August 1

Union Carbide's Research Institute
staff has been consolidated in a new
laboratory in Eastview, N.Y. The new
building is on a 280-acre site with
Carbide’s technical service laboratory,
which was opened last November.

Here are companies making news last month, adding to the chemical process industries by . . .

PLANNING . . .
Company and Site

American Viscose Corp.
Undisclosed location

Borden Chemical Co.
Geismar, La.

Plant or Unit

Vg

Remarks

Avicel microcrystalline cellulose

Methanol and vinyl
monomer

acetate

Production for market testing and initial
consumer distribution, chiefly in low
calorie foods. Completion scheduled
about the end of the year it

25 million gallons per year of methanol,
50 million pounds per year of mono-
mer. Costis $15 million. To be built
by United Engineers & Constructors
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Articles and Plan of Consolidation Consolidating the Martin
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. Mdanddnrmusedmconnechonthm&.

_Boensing, buying, selling and dealing in and' with vehicles of all kinds, engines, motors, machinery, in-

nncl.:s AND PLAX OF consor.muxon '
_ _ CONSOLIDATING . =~
THE MARTIN COMPANY AND AMERICAN-MARIETTA COMPANY
TO Fomt '
mrm-nuunu conpommon

Artices and Pha of Consolidation, entered into this 9th day of October, 1961, between The Martin
Company, a Maryland corporation, and American-Marietta Company, an Illinois corporation.

~

_ : _ ARTICLE 1 ~
The corporations: which are partics to these Articles and Phan of Consalidation are The Martin
Company . (hereimafter called “Martin™), a corporation, having capital stock, organized and -existing
under the laws of the State of Maryland, and American-Marietta Company (hereicafter called "A-M"), -

noupormon,hvmgupnmuock.aganmdmdexmgmderdnehwsof the State of Illinois. Martin
and A-M have agreed, pursmant to requisite authority, to consolidate and thereby form a new corpora-

hon. '11:: tenns am'.l condmons of the comohdauon and the mode of cz.rry-mg the same into effect

ARTICLE i
Mnmd&emmwnmtmlmimmmmmmu “Martin-Marictta

. Col-ponbou (herennﬂeraned anonﬁoa"),and:bﬂbe fwudmderthelawno(theSuueof'

ARTICLE III

' MzrhnmmrpoutedouDecunbu‘S lmmﬂngmuﬂmmtaohhe&ateofnaryhnd
athorizing the formation of corporations. A-M was incorporated on September 12, 1930, under the gen-
ceral statutes of the State of Illinois, authorizing the formation of businesy corporations. A-M is quali-
ﬁedtodohumeamtbeShteoflhryhnd,hvmgsoquahﬁedonNombuZ&1955

: ARTICLEIV
TbechruroftheCorpemhmshnbeuwedmﬂmARTICLEIV

FIRST: Name. The name of the eotpont:on (which is hereinafter called “Corporation”™)
is Martin-Marietta Corporation.

SECOND: Period of Duration. The period of duration of the Gorponuon is perpetual.

" THIRD: Purposes, Objeéts and Powers. Thepnrposuforwhkh the Corporation is formed

andthebmotob,ectstobeamedonandptomotedby it are as follows:

. Clause (1). To engage in and carry on the business of creating, developing, manufacturing, tstmg,'_
transporting- and making ready for use all kinds of missiles, electronics, electronic devices and sub-

" stances, spacecraft, defense equipment and systems, and nuclear reactors and devices, and modifying,

repairing, altering, licensing, hxymg.sdﬁnganddeahngmaﬂsmhuhdmandmherpmpcrryofcvu—y

Clouse . (2). To engage in and carry on the business of manufacturing, repairing altering, using,




‘ ~Mmmmmmwmddlhndﬂummwbm-
. mthumthudunmnhcwem{ ’

Claxse (3). To manufacture, bay, ldlhddulmndmﬂ:hmmhme,mma&
mmmhﬁ.ﬂgmm&m.udpmdmmanol'ﬁpq
tubes, conduits and fittings, building materials and products thereof ; chemicals; paints, pigments, coat-
ings, finishes, resins and adhesives; shot, grit and metal ‘powders; agricultural, road building, pipe lay-
q.mummmmyqu mops, polishes, cleaners and waxes;
mduyudano&ushiuwl&ndm

Clouse (4). Tomumdwtycn&ebmdmaponmg manufacturing, pro-

o mmwmmwhmmm“mm«mm

and description.

Claxse (5). Toenpgemandanyonmyo&herbnmwhchmymenﬂybemdmd
in conjunction with any of the business of the Corporation.

Claxse (6). To buy, quarry, mine, grow, manufacture, process, own, invest in, sell, mortgage,
pledge, lease, assign, transfer or otherwise deal in or with goods, wares, merchandise, supplies, ma-
thues.ummmk.prn.my myo&mmdoﬁepaamlmofm
. kind, class and description.

Clause (7). Topwdne.hue.hﬁeormmhdd.mdudop.mymmdﬁs-
m&dbﬁﬂMM&qﬁMwwoiMndp
soual property and rights and privileges therein, suitable or convenient for any of the business of the
Corporation.

‘Clense (8). To purchase, lease, bire or otherwise acquire, bold, own, construct, erect, improve,

: "wmmwmmmw&w ‘thé soquisition, “constroction or improvement of, . ..

plants, mills, factories, works, buildings, machinery, equipment and facilities and any other property or

appliances which may appertain to or be useful in the conduct of any of the business of the Corporation.
" Cleuse (9). To acquire all or any-part of the good will, rights, property and business of say per-
sou, firm, association or corporation heretofore or hereafter engaged in any business similar to any busi-
ness which the Corporation has the power to conduct, and to hold, utilize, enjoy and in any manner dis-
pase of, the whole or any part of the rights, property and business so acquired, and to assume in
connection therewith any Habilities of any such person, firm, association or corporation.

- Clause (10).. To apply for, abtain, purchase, or otherwise acquire, any patents, copyrights, licenses,
MMMmMMMﬁ&&Mm’mq&dmw .
- for any of the purposes of the Corporation; ﬂbmmhﬂmmlmhmof,
adladmwnbmhm = :

Claxse (11). Touqmbypwthx.nhmpucnofodmm.mdbhold.sdlmtn.mnsfm
exchange, lease, mortgage, pledge, or otherwise dispose of, any shares of stock of, or voting trust cer-
tificates for anmy shares of stock of, or any bonds or other securities or evidences of indebtedness issved
or created by, any other corporation or association, organized under the laws of the State of Maryland
or of any other state, territory, district, colony or dependency of the United States of America, or of
any foreign country; and while the owner or holder of any such shares of stock, voting trust certifi-
cates, bonds, or other obligations, to possess and exercise in respect thereof any and all the rights,
powers, and privileges of individual holders, including the right to vote on any shares of stock so held
- or owned; Mmamdhmuamo{&eﬁbdhmbw
uﬁemdMofﬂmmmm«d&WMG&m-
thereof, among the stockholders of the Corporation.

.- Clause (12). To issue shares of its stock of any class, in the mann r permitted by law, to raise .
mfmmofhmof&&mummfwmmrdnsd,orfwmy
. other lhwful consideration."

‘Clauss (13). To borrow or raise money for any of the purposes of the Corporation and to issve
Mdehmqno&uodwob&abmofmmtmgmdmmympumﬁedbth,fw
moncy o borrowed or in payment for property purchised, or for any other lawful consideration, and
vbm&epymmtthmtndof&ehw&um,hymmwpldgeam,
a’ungmnmtmlﬂ:stof thevhleormypu!oftbepmpeﬂyof&eCupazﬁon.ralorme_

2




V':ﬂu&gmnm'wicuhheomduﬁmlmmﬁ,udbmm&
_maqhmmdmbmds.mwo&aqwmﬁmemfwbm :
CM(M) Toudmmymanymcrm mybuuh.wothem
morad:msofndmwvhxh.orhruofmkmﬂudx.mhddhyorfortbe&m

" tion, or in which, or in the welfare of which, the Corporation’ shall have any interest, and to do any

: mw&mgsdsgmdmmmmmve.orenhmdnmd any such bouds or other -
_ secunhaorendurelot mdchtcdms.or such ‘shares of stock, or any propeérty of the Corporation.

- Clanze (135). To;mnnheethepymaﬂofdxndﬁndsupmmyshzaofstodtof or the perform-
‘-'i‘mdiymb.muhewdmmnm“wmh

payment of the principal and interest, or either, of any bonds, debentures, notes, securities, or other evi-

dmo(deedmcutedormuedbymyotbcrcotponuonormuon.

“louse (16). To carry out all or any part of the foregoing objects as principal, factor, agent, con-
: u'morodnerw*,athcra!oneorthmugbormeon)nuctnonmthanypu’mﬁrm.amtwnor
.corpofahm.mdlnanyplrtoftbewoﬂd.ind in carrying on its business and for the parpose of at-
‘taining of furthering any of its objects and purposes, to make and perform any contracts and to do any
~acts and things, and to exercise any powers suitable, convenient or proper for the accomplishment of
any of the purposes herein enumerated or incidental to the powers herein specified, or which at any
mmyappermdmve to or expedient for the ncwuqﬂ:shmmtofuryofvxhpurpass

.. Claxse (17). To sarry out all or any part o{ the aforesaid purposes, and to conduct its business in
allormyofu:branﬂmmanyoranmwmonw ‘districts;- colonies” and - depéndences ‘of the ..
United States of America and in foreign countries; and to maintain offices and agencies in any or all
natet. memzons. :lutn;b, eolonm and dependetcm of the United States of America and in foreign

ltulhemtmnmdmﬂxobjemmdpmpmaspmﬁedmthefmngchmofﬂmmbdmm 4
" THIRD shall not, unless otherwiss specified- herein, be in any wise limited or. restricted by reference to,
or inference from, the terms of any other chse of this or any other article in this charter, but that the
"objedsmdpurposaspenﬁedmad:ofthe&nmofthusubdavismTHIRDMbemdeda !
objects and purposes. It is also the intesition that said clauses be construed both as pur-
‘__poseudpo-m ‘and generally, thtthecorpontmdnnbewmmedwexmandm;oym
- <. othés powers, Tights, privileges granted to, of conferred upon; corporations of this character, by the laws
L of&SmofWﬂhmammummﬁdanu

- exclusive-of, of as 2 waiver of, uyoftlnpow:.nghtsorpnvilegugnn!edormfamdbyﬂ:ehvn
_ ofmdmnoworhuumfhrmfome. :

FOURTH PrhdydOﬂuudMontAguL 'l‘bepoatolﬁceaddrmofthephcem"'

which the principal office of the Corporation in the State of Maryland is Jocated is 10 Light Street,
Baltimore, Marylaind. The Resident Agent of the Corporation is Clarence W. Miles, whose post office *
addtessnlo Light Street,Balt:mor:.Hnryhnd detsdentAgenhsaahzmolﬁleStamdMuy-

: FIFI'H Dinctm Thembeoiblm oltheCu'pouﬁmeeagMeen (18). .
‘Ilnd:mbernybemtasedordeuasadpmmt!otheBy-IamofﬂnCorp«zhonbutwhch
nevershl!belusﬂnnﬁve(S) andthemuofﬂwd!mmwboshlnadmulﬁzatsm

»wmmsnegm 'Lagbn.c.gnmjr daten:éWMﬂc A]ennderB.Roy:g

- George M. Bunker:. . Grover M. Hermann Joba E. Parker _ Duncan M. Spencer -
William A. Burns H.N. Huntricker - Robert E. Pilaumer Jobn L. Saflivan
William J. Cabaniss - _ J. Clifford Knoched - Everett H. Pixley -

Jobn F.Donoho - -~ Ray L. Oughton . _ . W, Trent Raghnd, Jr.




Z“'hchtheﬁnpondonhumnoiwnumm ;
" Cumulative Preferred Stock of the par value of $100 per share and

SIXTH: Antmswaum mmumtenl_mraomockonudmu“
rto 380,000 shares of 44 % -

v.Snck o(&enrnhed.ﬁpqihu‘e. Thewteparvdueofnnsharn havmgparvalueof

Adutﬁptionofu&ldi-whhtbemfmmmdo&enghu voting powers, re-

.-mlmxhﬁmuhﬂvﬂudsmdthﬁaumuofmhchssmafdlows

. 5%
. W
4%% Cumulative Prdcmd Stoe_k '

lDMda(h

The holders bf 4%% Cumuhnve Pteferred ‘Stock (hemmfter called “Preferred Stock")‘
shall be entitled to receive, when and as declared by the Board of Directors, dividends at the rate
of 4)4% of the par value thereof per year, and no more. Such dividends shall be cumulative
from the first day of the month in which the Corporation comes gty existence and shall be

_ payable quarterly on the first days of January, April, July and #6&¢ in each year. The Cor-
 poration shall ot declare ‘or pay any dividend or make any distribution on the Common Stock -
or on any other class of stock ranking as to dividends or assets subordinate to the Prderred_
Stock, other than dividends and distributions (herein called “unrestricted stock dividends and dis-

= ! tributions™) pudorudesoldyiu Common Stock or another' class #f stock of the Corporation: ..

" ranking as to dividends and assets subordinate to the Preferred Stock, and neither the Corpora-
- tion nor any subsidiary of the Corporation shall make aniy payment or apply any of its assets to
purchase or redeem any Common Stock or any other class of stock of the Corporation ranking as
. " to dividends or assetson a parity-with or subordinate ‘to ‘the Preferred Stock; unless at the time -
*" dividends for all past quarterly dividend periods and the then current guarterly dividend prriod on’
all outstanding shares of Preferred Stock have been paid, of declared and set aside for paymenh
_in full and unless, auer gmng effect to such: action, the sum o!

(a) the :ggregate amounts declared and p:ud or pa)-able as - dmdends or dmnb‘mouv
* {other than unrestricted stock dividends and distributions) on all shares of stock of ail classes
, ofﬁeMMmh&emeMnmmmmme plus

(b): the extess of . the aggregate amounts. applied o pr ut apart for, the pul!:hase or

* redemption of shuu of Common Stock or any other class of stodk of the Corporation ranking
amﬁvﬂmdsammbmwmeﬁefmsm&mbuqmt to the date on which
the Corporation came into existence over the net ~ash proceeds or.fair value (as determined by
the Cerporation’s board of dnrer.tors) of property received by i Corporation subsequent to -
that date as consideration for the issuance or delivery of Common Stock or any other class
of stock of the Cotponbon ranlnng as to d’ndends and assets tubordmate to the Preferred
Stock ;

wﬂlnotmadtbemohdatednet income (determmedm wuh gencrallyaeteptedw-'
- counting principles) :of the Corporation and its subsdxanu (ll any) mhsaquent to November 30,
1961 plus $45,000,000. -

Zquudahml.

" In the event of vdnaw-yormmlmhry lnqmdanon tﬁssdmmor‘mdmgupof the Cor:.
‘mmebﬂmﬁhimdsmmnbemnddmfummush from the assets of the

_ Corporation (whether capital or surplus), prior to any payment to the “olders of Common Stock -
* br of any other class of stock'of the Corporation ranking as to'assets subordinate to the Preferred-
Stock, the sum of $100 foradulntedtereof plus an amount equal to accrued and unpaid dividends

. ' thereon computed to the date at ‘which payment thereof is made ‘available (whether or not earned:
- or declared), plus, if the liquidation, d:ssolubonormndmg up is voluntary, a premium of $5 per-
share, Acuud\dahmotmugermwhchtbe&rpommslnnbeapnnys}nllmtbed:aneda
hqmdanmofthemmﬂmﬁwmmgofdmpuatnph. S i

4

000 shares of Commen® =~
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3. Rdcnmﬂm

mmmm.aiqmm;mumum.n.mn:udmm
"+ Stock outstanding at sny time after October 1, 1964, at a price equal to $105 per share plus an
" amount equal to accrued and umpaid dividends thereon computed to the date fixed for redemption
. {whether or not earned or declared). ‘Notice of such redemption shall be given to the holders of

- record of the Preferred Stock by mailing such notice at least 30 and not more than 60 days before
*_the redemption date to such holders at their addresses appearing on the boaks of the Corporation.

The Corporation, upon mailing such notice or irrevocably authorizing the bank or trust company
hereinafter mentioned to mail the same, may deposit an amount equal to the redemption price with a
bank or trust company in Chicago, Illinois having a combined capital and surplus reported in its last
published report in excess of $5,000,000 to be beld in trust for payment to the holders of Preferred

" Stock at any time after such deposit. Upon such deposit, or if no deposit is made, then from and

" after the date fixed for redemption (unless the Corporation shall defanlt in paying the redemption
price), the Preferred Stock shall cease to be outstanding and the holders thereof shall cease to be
stockholders with respect thereto. All shares of Preferred Stock redeemed or purchased by the Cor-
voration, whether through the sinking fund hereinafter provided for or otherwise, shall be cancelled
and shall not be reissued.

4. Voting Rights. ‘

The holders of shares of the Preferred Stock shall have no right to vote and shall not be en-
titled to notice of any meeting of stockholders of the Corporation or to participate in such meeting,
except as required by law or as herein otherwise expressly provided. If at any time the Corporation
shall have failed (2) to pay, or declare and set apart for payment, dividends on the Preferred Stock

and such default (whether or not in respect of consecutive dividends) shall bein an aggregateamouit. . . *. © = 2

-~ eqisal to four quarterly dividends on all outstanding shares of Preferred Stock, or {b) to set aside or
apply, when required, the sinking fund bereinafter provided fur, then in any such event, the num-
waamdmwmmm&mwwwuumnmw :

. that will be not less than one-third of the tatal number of directors after giving effect to such'in-

. crease. The hokders of Preferred Stock shail hive the right, voting as a class, ¥ elect such additiomal

directors at a special meeting of the holders of Preferred Stock, which shall be called by the Secretary
of the Corporation upon demand of the holders of 10% or more of the outstanding shares thereof,
and at each subsequent annual meeting of stockholders of the Corporation until such time as divi-
dends payable for all past quarterly dividend periods and the then current quarterly dividend period
. on all outstanding shares of Preferred Stock shall hive-been paid, or declared and set apart for pay-
ment, i full, mdﬂnCmWMbumudemmmquaﬂwmthemhng
fund and applied the same to the redemption of }referred Stock as provided in paragraph 7, at
wlnchhmﬂntﬂmoftheadﬁwdlm'dctedbytbeboldenof Preferred Stock shall ter-
minate, the number of directors shall be correspondingly reduced, and the voting rights of the hold-
ers of Prdmedswdnﬂmsnbjedwmdngmtheevmtofad:;ddmndddmhm
' pymentoidxvnden(khmmteqmlhfourqmm!ydividendsormsanngmdeorapplm
the sinking fund as aforesaid.

5. Action by the Corporation Regquiring Approval of Preferred Stock.

m&mmmm&aﬁmnmormmtof!hebﬁmd
ahnm&ndsddnﬁmmmﬁngshmd?msm

) Bydmmammdmtormawgerormmoﬂdahonormmyotherm (n)
mmmdwwmmammu (b): decrease
the pur value of shares of Preferred Stock, or (c) effect an exchage or reclassification of any
outstanding shares of Preferred Stock; or & cancellation of any of such shares except upon
purchase or redemption thereof, or (d) change the designations, preferences, qualifications, Limi-
tations, restrictions or special or relative rights of the Preferred Stock, or (e) change the out-
standing shares of Preferred Stock into the same or a different rumber of shares of any other
class of stock, or (f) create’any shares of stock of any other class, or any obligations, exchange-
lbleferormhbhmhlhruofl’r&ermdSmck.or (g)mormhomcrpamto

S




s

km“yhddmkawmuahemm&hcm- -

nr&khnnyhddm&.hmmwmphuwhwcnam
'with, the Preferred Stock, or increase the rights or preferences of anry class of stock having rights
or preferences prior or supetior to, or on & parity with, the Preferred Stock, or (h) cancel or
w&nww&eWS&wﬁhﬁw&huuhapﬁ.u

(2) Issue or selt any shares of Preferred Stock (incinding lhuqumed through the

- sinking fund) or of any class of stock ranking as to dividends or assets prior to or on a parity

with the Preferred Stock or in any other manner increase the number of outstanding shares of

MMS&&wdm&sdm&mﬂqanmemea
parity therewith.

6. Merger or Consolidation.

IntheevutofanymergerorconaohdahonoflheCmponhonanyholdero!PufenedStock
shall be entitled to receive payment in cash of the amount to which he would then be entitled upon
» voluntary Liquidation of the Corporation unless by the terms of the merger or consolidation he is
entitled to shares or securities (which may be his shares of Preferred Stock) of the corporation re-
suhting from the merger or consolidation which have a relative position and priority and rights and
Mubm&mdapmm&daﬁwmuhﬁeqwmmmdh%
wswm@mmmm«mm

7. Sinking Fund.

SobngasuvshamdPrdmedS&od:mmdmg the Corporation shall, not later
than October 1 in 1962 and in cach year thereaiter, set aside as a sinking fund for retirement of

" the Preferred Stock the amount of $1,150,0007 provided, however, that the Corporation may credit -

against such amount the par value of any shares of Preferred Stock theretofore acquired by it .
otherwise than through the sinking fund and not previously used as the basis for such a credit, and

.- :provided further that the Corporation may omit provision for the sinking fund in any year with
- written consent of the holders of all shares of Preferred. Stock then outstanding. The Corporation’

shall not declare or pay any dividend or make any distributions on. the Common Stock or any other

‘class of stock ranking as to dividenids or assets subordinate to the Preferred Stock other than un-
_mmmummmmwmmmam

shall make any payment or apply any of its assets to purchase or redeem any Preferred

. Stock (other than through the sinking fund) a:qunnmShckuanynﬁcchaofmd:oithe

Corporation ranking as to dividends or assets on parity. with or subordinate to the Preferred Stock,
nanmwhmtbeaupmﬁmisinddn!tinnwofthennhngfundbeanpmndedfw

The Corporation shall apply the sinking fund within 45 days after the setting aside thereof to
the redemption of Preferred Stock at a sinking fund redemption price equal to the par value thereof
plus an amoent equal to accrued and unpeid dividends computed to the date fixed for redemption
(whether or not earned or declared). The shares of Preferred Stock to be redeemed through the
sinking fund shall be selected by lot or other equitable method; provided, however, that the bolder.
of any share 30 selected shall have the right, by written notice given to the Corporation prior to the
redemption date, to substitute for redemption any other share of Preferred Stock held of record by
him on the redemption date; and further provided that the Corporation may, with the written con-

 sent of the holders of all shares of Preferred Stock then outstanding, redeem through the sinking

fund shares of Preferred Stock which prior to the' redemption date ire surrendered to it for such

. redemption without regard to the method or equity of the selection thereof. The procedure for giving

notice of redemption and the effect of depositing the redemption price shall be the same in the

‘ .mdiﬁqhﬂd@mmﬂehm@um&emummmw

pmtnph:!
Each outstanding share of Common Stock shall be entitled to one vote on each matter submitted

o 2 vote at a2 meeting of stockholders. In all dections for directors every holder of Common Stock

6




ahﬂhwﬂnnghhmnpumorbym ﬂleshmownedofmotdbyhm.forumy '

mudﬂcmmmk&cudmdforwbud&mnbehsanghtmmm.butheshnll
hnmrighttommﬂabvem A

_ SEVENTH ‘Provhlm Deflning, Lhniting nnd neguhtin( Powers. The following provi-
sions are hereby adopted for the purpase of defining, limiting and regulating the powers of the Cor-
ponnon and the Directors and Stockholders, subject, however, to the provisions, conditions and
restrictions set forth in snbdwmon SIXTH hereof:

Clanse (1). The Board of Directors of the Corponnon is hereby anpowcrcd to authorize the is-
suance from time to time of shares of its stock of any class, whether now or hereafter authorized, and
securities convertible into shares of its stock of any class, whether now or hereafter authorized, for
mmuMMoEDMoumydemMe,submton:hﬁmhmm and

restrictions, if any, as' may be ‘set -forth in the by-laws of the Corporation.

Clouse (2). No holders of shares of stock of the Corporation of any class shall have any pre-
emptive or other right to subscribe for or purchase any part of any new or additioral issue of stock of
any «..:ss or of securitics convertible into stock of any class, whether now or hereafter authorized or
whether issued. for money, for a consideration other than money or. by way of- dmdend

Clause (3). The Board of Directors shall have the pawer, {rom time to time, to determine whcther

any, and if any, what part, of the surplus of the Corporation shall be declared in dividends and paid .

to the stockholders; and to direct and determine the use and disposition of any of such surplus. The
Board of Directors may inits discretion use and apply any of such surplus in purchasing or acquiring
any of the shares of the stock of the Corporation, or any of its bonds or other evidences of indebtedness,
to such extent and in such manner and upon such lawful terms as the Board of Directors shall deem

Claxse (4). The Corporation reserves the right to make from time to time any amendments of its

charter which may now or hereafter be authorized by iaw, including but not restricted to, any amend-
_ments changing the terms of any class of its stock by classification, xcdassnﬁabon or otherwuse

Clarse (5). Nohnthslandmg any pravision of law requiring any action to be taken or authorized
by the affirmative vote of the holders of a designated proportion of the shares of stock of the Corpora-

tion, or to be otherwise takén or authorized by vote of the stockholders, such action shall be effective

and valid, except as otherwise required by provisions of this charter relating to the Preferred Stock, if
taken or authorized by the affirmative vote, at a meeting, of the holders of a ma)onty of the total num-
..bu'ofshruwtsnndmgandmudedmmthm .

EIGHTH: By-Laws. The Board of Directors shail lnve the power, at any regula.r or special .

meebng thereof, to make and adopt by-laws. or to am 1d, alter or repeal any by-laws of the Corpora-
tion. The by-laws may contain any provision for the regulation and management of the affairs of the
Corporation not incousistent with law or the prows:ons of this ch..rter

- NINTH: Inspection of Records by Stockholders. The Loard of Du'ectors shall have power
to determine from time to time whether and to 'what extent and a: what times and places and under
what conditions and regulations the books, records, accounts, and documents of the Corporation, or
any of them, shall be open to the inspection of stockholders, except as otherwise provided by law or
by the by-laws; and, except as so provided no stockholders shall have any right to inspect any book,

record, account or document of the Corporahon nnleu wthonzed s0 to do by rsolnnon of the Board

‘of Directors.

TENTH: Compensation of Members of Board of Directors and Committees thereof. The
Board of Directors in its discretion may allow, in and by the by-laws of the Corporation or by resolu-
tion, the payment of expenses, if any, to members for attendance at el regular or special meeting of
the Board of Directors or of any committee thereof, and the payment of reasonable compensation to
such members. for their sérvices as members of the Board of Directors, or any committee thereof, and
shall fix the basis and conditions upon which such expenses and compensation shall be paid. Any
munber of the Board of Directors or of a2 committee thereof, also -y serve the Corporation in any
other a;:auty and receive compensation therefor in any form.’

..7
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ELEVENTH: Indemnification of Officers and Directors. Each director and cach officer of.
- the Corporation, and his beirs, executors and administrators shall be,'indémniﬁed by the Corperation

E ‘against all costs and expenses reasonably incurred by him for advice or assistance concerning, or in

. connection with the defense of, any civil, criminal, administrative, or other claim. action, suit or pro-

ceeding in which he may become involved, or with which he may be threatened, by reason of his

' being, or having been, a director or officer of the Corporation or by reason of his serving or having

served any corporation, trust, committee, firm or other organization as director, officer, employee, -
uusaee.manberorothawseatthenqm of the Corporation, whether or not he continues to be a

director or officer at the time of incurring such costs or expenses, except costs and expenses incurred

in relation to matters as to which such d.xnctor or officer shall have been derelict in the performance

of his duty as such director or officer.

- For the purposes of this subdivision ELEVENTH, admetorotoﬂicu'shallmclusnvelybe
deemed not to have been derelict in the performance of his duty as such director or officer

(a) in a matter which shall have been the subject of a claim, suit, action or proceeding to which

} » was a party disposed ot by adjudication on the merits, unless he shall have been finally adjudged

in such claim, action, suit or proceeding to have been derehct in the performance of his duty as
* such director ar officer, or -

(b) mamaanotfalhngmthm @) nextprecedmg if utb:rall dmnterestzdmenbenof the
Board of Directors or a committee of disinterested stockholders of the Corporation (excluding
therefrom any dlrectororuﬁou') selected as hereinafter provided shall determine that he is not
derelict.

The selection of the committee of stockholders provided above may be made by unanimous action

" of the disinterested directors of, if there be 16 disiniterested director or directors, by the ¢hief execu-"

tive officer of the Corporation, provided that not less than three (3) stockholders shall be selected in

any case. A director or stockholder shall be deemed disinterested in a matter if he has no interest there-

* in other than as a director or stockholder of the Corporation, as the case may be. The foregoing shall
not constitute exclusive tests as to dereliction and no determination as to dereliction shall be quesuoned
on the ground that it is made otherwise than as provided above. The Corporation may pay the fees

_ and expenses of the stockholders or directors, as the case may be, incurred in connection with making
a determination as sbove provided,

" The foregoing indemnification shall include rezmbursunentofallcostsande.xpensrsreasonablym-
- cwndmsetdmganysnd:chh.achm,su:torproceedmgonnsmfacuonofanynhted)wgmt,
fine or penalty, whentbesodmnglppearsmbeforth:besuntenstsoftbeCorponuon and shall be
maddmonmanynghtstowhthanydmctororofﬁx-. may otherwise be entitled as a matter of law
or otherwise.

TWELFTH: Informal Action by Board of Diroctou or Commirtees thereof. Any action
required or permitted to be tiken at any meeting of the Boird of Directors, or of any committee
thereof, may be taken withoat a meeting, if a written consent to such action is sxgned by all members
of the Board or of such committee, as the case may be, and such written consent is filed with the
minutes of proceedings of the Board or committee.

ARTIG..E v

A.Thetoulnumberofshruofa!lclmwhxh Martmlnsauﬁwnty&olssnexs lZ(X!)(X)O
_shares of Common Stock without par value..

Bﬂnmlmbuotshmoi:udmwhdlA-Mhsanmymmsﬂmmo :

~ divided into two classes as follows:

25,000,000 Common Shares of the par value of $2 per share, and
4,200,000 Class B Common Shares of the par value of §2 g5 share.
The aggregate par value of all such shares is $58,400,000. :

8




ARTICLE vI.

= 'Uvﬂﬁemmoi (e commidation, theuﬂuhdomsmownc«mm?}' o

' -:;hmmwmmmamﬁmwmsuammmu

.. of $100 per share and 40,000,000 shares of Commion Stock of the par value of $1"per share. Asare- - :

. nkol umhmwof Martin and thé Coinmon Shares of A-M ‘issued and
‘.‘-Muﬁedﬁn&hdﬁem&dﬁmwmhmml&em&dﬂnm

" tion; the Class B Comnton Shares of A-M- issued and outstanding on the effective date of the consolida- . .
 tion will be converted intc 380,000 shares of 434% Cumulative Preferred Stock of the par value of . -
$100 per share; and the holders of the warrants of Martin issued and outstanding on the effective date

~ of the consolidation will be entitled to purchase shares of Commou Stock of the Corporation of the
L"wvduofﬂpushm!an&m&nhdd.dlnh«um!mmnspwﬁaﬂymforth

A.Mbthedq:kantwunﬁ:qil(uun

s ..'.AT,

1. EachlhmomeSm&,wnhanpnrvdue,Mbemnvm:dxm le\amof

Common Stock of the Corporation, of the par value of $1 per share; provided, however, that holders
of certificates of Martin’s Common Stock will not be entitled to receive certificates for fractional shares
of B Cnmmou Stock of tke Corporation.

2. EnchmmhpurchnaCunmtSmckl)nst.noweouasnngofzwsharesbfthe -

" ~said Common Stock of Martin, without par value, shall entitle the holder thereof to purchase a Current
: :Shckllmmnmngofmdmuo(&nnmnnSmckofﬂnCorpm'wnn.of!hepnrvalucofSIper
share. 4

-

B. AsbthestockofA—M

ot e,

. sln!lbeconmwdmmshruof 434£% CmntﬂanvePreferredStockohheCorporabonofﬁt
o plrnlueofslw;xrshm.

Zz MCmS&msh“bemvmdmmﬁunofcommSmckof&eCw-.

-.pauu,ofﬂneparn!ueafﬂpershre.

cE wumsfmhmmhummwummfmdmmhym_

._Cupmshonforshradﬁamnn&ukmdmmoflhrhnortors}maofAM

;»
%
i
i
5

Thkﬁu“?homeddyMby&BaﬂofDmmw.

B ,bythem&hdduso!&:mh&mmdbytbemmndbythehwsofszuaeo!
"_llayhndaadbyﬂlednruoﬂhnh. : ]

ARTICLEIX
. 'DzeArhdoand Phnoi Cqmb&tmmdnlyadnsed.wthonzedandamovedmthemnnc

Sk . o 5 . e

f m&sncmsummnmwwwm date- o!thetomohdam o

M_aryhndubaude_alﬁnanty, (mmm"uj,




Sl

mdbyth:mnqdmlbydndntmd A-l( mdbythehtso[theSh!eqj mmu.wderwhﬂ

:;_A-Ilmocgnmd. BT A %, _

: ! ARTICLEX i
onntheeﬂecﬁn:huo!dncounﬁ&ﬁun _ : i
A. mwmoil(uﬁnudkushﬂm'

_B."All the property, lighs.m;ommdfnndimo!)!mﬁdorbu ofw!m
mmmnanddmphm.ofupuﬁ:uwdluof:pnu&mm;hﬂ be transferred to, vest in
and devolve upon the Corporation withaut further act or deed; and -all property, rights, privileges,
powefs. and fnachmgmdtﬂndmyotherhﬁc&oflhmnmdofh-ushﬂbemu
eﬂmﬂy&eMotﬁ:CorpmumqmofMMdA-u ’

ARTICLE XI

Mn and after the eBectmv date of the consolidation :
A.Andeﬁu. mh&umamdwmaa-ummmnm

wd:gCorponhon.and  enforced against it to the same extent as if said debts, obligations, Liabili- -

uaanddatmhadhmhmrduemmdbyn and any claim existing or action or proceeding pend- -

ing by-or against either Martin or A-M may be prosecuted to judgment or decres as if the consolidation .
-bad not taken place, or the Corposation, tipon the motion of the Corporatiod or of any party, may be sub- ks &
stituted as a party in place of Martin or A-M, uthcasemybe.mdanysuch;udgmtordmu ) ;
ag;inuuamn orA-MMmsuhnnbenupouthepquq!theComtm ot L L RS

woo B mﬁtbﬁomyrulumeslnnno(rcvm or be in any way m\pdred by reason of the
consolidation, but all rights of creditors and all hemupmmypropettyotManmorA M shall be pre-

" served unimpaired. thmmmmmmm:dmxw _confirmatery deeds, assign- .

ments or other like instrumiedits, when deemed desirable to evidence such transter, vesting or devolution

" of any property, right, privilege or franchise, may at any time, or from time to time, be made and deliv-

atdmlhemmdlluuuwA-M uﬂummyh.byﬂulgnmmw otbyd\eevr-

s atels

LT Rl & - b % ARTIG,E x[l :_4; A“ ! s .«' ';»;'-,s" § :
WMthmmm the M cogaplidation herein oo

forth mmy be abandoned at any time prior to the effective date of consolidation, (i) by either Martin or

A-M, by resolution of its Board of Directors, if the conditions of that Company’s obligations, as set forth
m&Amdmm&m:mmadm 1,.1961, are not satis-

fied, or (i) by Martin and A-M, tach actinig by its Board of Directors, by mutual'conseat, for any rea-

son ; M&MWM&MWH&MQWMnmd

deﬁmhmmmwm:ebmban,l%l

ARTICLE Xlll

mmmwmmmmmhma.maw
mquwamammdnmwmmdummma

A Conmbtmdbylhw&mnﬂ?mmoﬂh%teoflhtym

mwmwmmmﬂmotwmwmmm

'mmemm“mmmmemhdmgﬁudm under the laws
'otmmuolumhdm%mudnnheﬁmfmmmm as of the open-

ing of basiness on October 1, 1961. Apgropriate property, financial, accounting, statistical and other

'mmdnm&nmﬂthmwbed;nmdwm&,n&nmmyb&
: wmwdwofthmu&hmuofoml 1961.
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lnWman.&mMA—M,hpmmhmhummmm
- and Phn of Consolidation to be signed in their respective corporate names and on their behalf by their
T mmuwmmwmwmummm
Muummawmmmﬂmsmuaumnm

b soman o

[Carmns:n.]
ArrEsts ' - - . Taz Maxmx CoMpANY
. . By ,

ATTRST:  AMERICAN-MAmETTA CoMPANY
Paur P. Weazz _ E. G. DeLcrER
Secretary ) i Vice-President

Starx or Mazyvrand; County oF BALTIMORE, TO Wir:

On this 9 day of Oct., 1961, before me, the undersigned, a Notary Public of the State and County

s e e pforestid; personally-sppeared Wittiak B, Bxacxw -who made cath in.due form of law that he s the .. . .

President of The Martin Company and acknowledged that he executed the foregoing Articles and Plan

of Consolidation by due authority of said Corporation; ac the same time also appeared W. L. Lucas who

_made cath in due form of law that he was the Secretary of the meeting duly held by the stockholders of

. The Martin Company at which the consolidation set forth in the aforegoing Articles and Plin of Con-

dﬁmmwwmmmwmmMmsﬂMMPhndemh&-
hnwuhmtoaﬂmthnmhmmdwﬂmtm .

T e
o @

5B T Sy oas s 2, {8

Srate ar Iunvors, Counry or Coox, 10 Wir: _ A ‘
1 Hxzxay Cextiry, that on this 9th day of October, 1961, before me the undersigned, a Notary Pub-

lic of the State and County aforesaid, personally appeared E. G. Drrcazz who made cath in due form of
hMbuMVdeAmHnnmCmynddmwkﬁdﬂnthmdme

" Articles and Plan of Consolidation by due authority of said Corporation; also personally ap-
fai T " peared Pave P, Weaz who insde oath i due form of liw that b is-the Secretiry of American-Marietta -
3 Cmymdhtﬂnmm&dsmbnhmmdMudPhndmmw
[Norazzar Sgzazx) : Anx FoGaxTY
| Notary Public
a . .

PR P o T | : L aed 1 gt 1 Sy




_STATE m-:mmr.m OF ASSESSMENTS AND TAXATION OF MARYLAND
THIS lSTOCER‘l'lFYTHATthewnhmmmtuauuecopyuHhe

ARTICLES AND PLAN OF consoumnou
s .. CONSOLIDATING | -
THE MARTIN coupm AND AIRRICA!-HARIETTA COMPANY
TO FORNM -
.. MARTIN-MARIETTA conpdm'_nox L

as approved and received for record by the State Department of Assessments and Taxation of Mary-
hnd, October /2, 1961, at /&~ o'dock% M. . _

e /0 2\5(:5’0‘ mdoﬁaal.saloft.hemdbeparmmtu re







Application for Amended Certificate of Authority Filed April 13,
1993, changing the name of Martin Marietta Corporation to Martin
Marietta Technologies, Inc. with the North Carolina Secretary of
State.
http://www.secretary.state.nc.us/corporations/searchresults.aspx?only
active=OFF & Words=STARTINGé&searchstr=martin%20marietta
Retrieved from the North Carolina Secretary of State Website on June
26,2012.
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_ T Smm&NormCamxma L F | L E D

S .- Departmen the SecretaryofSh

. B 63 m : e mnsms
' -mvimxrxon FOR AMENDED CERTIFICATE or

SECRETARY OF STATE

Pursuant to 355-15-04 of the General Sm.um of North thna, tho unde
applies for an Amended Certificate of Authority to transact buniness in the State of North Carolina
and for that purpose submits the following statement.

1. The name of the corporahon is: _Mﬂgmm _
' 2. The name the corporation is currently using in the State of North (_}gro_li_na._is,: .
_3. The state or country of incorporation is: Maryland

4. The date the corporation was authorized to transact business in the State of North Carolina is:
October 18, 1961

5. This appheahon is filed for the foﬂowmg reason (complcte aIl applwablc mm:)
a. Tho corporation has changed its corporate name to:* A

Martin Marietta Technologi Mc.

b. The name the corporahon wxll hereaﬂ.er use in t.he Stat.e of Noﬂ.h Carohna is :hangad to:

S “same as 5a
. ‘ : c. The corporation has changed its period of duration to: )
' : d. The eorporat:on has changed the state or eountry of 1t.s ineorporabon to. M

h 6. Attached isa eerhﬁcata atteshng to the change. du!y anthenhcatzd by the secret.nry of stat.e or
other omc:al havmg custody of corporate records in the sta{a or ‘country of ineorpornhon

7. If the corporation is reqmred tousea ﬁchhous name in otdcr to transact bunness in this State, a

copy of the resolution of its board of dxreeton, eertiﬁed b;ul.a lecretary ndophng the fictitious name
xsattuched. : S .

ERIEY O

8. This appheat:on will be eﬂ'ectlve upon ﬁlmg, unless a dato andlor time is speaﬁed

!

This the & Piay of - 'Ag'rﬂ 199

Kathleen T. Sheehan - Secretary

Type or Print Nuno and Title
= : L Fihng fee i8 $50. One executed on_gmal and one exact or conformed copy of t}us apphcahon must he
- ' ~ filed with the Secmtary of State. .

"¢ Ifthe name of the corparation as dmnged is unavmlable for use in North Carolma, indicate t.lns fact .
and state the name the corporation wns.hes tou use in North Cnrobna on 5h. (See NCGS 555-15-06)

m C. = 1059 = 7/1/90). .. . . e S el G .
CORPORATIONS DIVISION soo}_’a;' SALISBURY sr.' ' mu:xcu.uc 27603-5909







Articles of Incorporation of Martin Marietta Materials, Inc. Filed with
the Secretary of State, North Carolina on November 12, 1993.
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FILED

NOV 1 2 1993
ARTICLES OF INCORPORATION Emc;:,v,%s L EDMISTEN
OF SECRETARY OF STATE
MARTIN MARIETTA MATERIALS, INC. NORTH CAROLINA

The undersigned hereby submits these Articles of Incorporation
for the purpose of forming a business corporation under the laws of
the State of North Carolina: -

1. The name of the corporation is Martin Marietta Materials,
Inc. (hereinafter the "Corporation").

2, The number of shares the Corporation is authorized to
igsgue is Two Thousand (2,000), divided into One Thousand (1,000)
Common Shares and One Thousand (1,000) Preferred Shares, each with
a par value of One Cent ($.01) per share.

The preferences, limitations and relative rights of each class and
series of shares are as follows:

(a) Common Shares

The common shares shall be entitled to one vote per share
and to all other rights of shareholders subject only to
any rights granted to Preferred Shares under subparagraph
(b) of this Article 2.

(b) Ppreferred Shares

The Preferred Shares may be issued in one or more series
with such designations, preferences, limitations, and
relative rights as the board of directors may determine
from time to time in accordance with applicable law.

3. The address of the initial registered office of the

.Corporation in the State of North Carolina is 225 Hillsborough

Street, Raleigh, Wake County, North Carolina 27603; and the name of
its initial registered agent at such address is CT Corporation
System. .

4. The name and address of the incorporator are Russell M.

Robinson, II, 1900 Independence Center, Charlotte, Mecklenburg
County, North Carolina 28246,

C-177410
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S The number of directors constituting the initial board of
directors shall be one (1); and the name and address of the person
who is to serve as director until the first meeting of
shareholders, or until his successor is elected and qualifies, is
Frank H. Menaker, Jr., 6801 Rockledge Drive, Bethesda, Montgomery
County, Maryland 20817.

6. To the fullest extent permitted by the North Carolina
Business Corporation Act as it exists or may hereafter be amended,
no person who is serving or who has served as a director of the
Corporation shall be personally liable to the Corporation or any of
its shareholders for monetary damages for breach of duty as a
director. No amendment or repeal of this article, nor the adoption
of any provision to these Articles of Incorporation inconsistent
with this article, shall eliminate or reduce the protection granted
herein with respect to any matter that occurred prior to such
amendment, repeal or adoption.

7. The provisions of Article 9 of the North Carolina
Business Corporation Act entitled "The North Carolina Shareholder
Protection Act" and of Article 9A entitled "The North Carolina
Control Share Acquisition Act" shall not be applicable to the
Corporation.

8. (a) Upon completion of the organization of the
Corporation, the Corporation will be wholly owned by Martin
Marietta Investments, Inc. and Martin Marietta Technologies, Inc.,
corporations directly or indirectly owned and controlled by Martin
Marietta Corporation. (As used herein, "Martin Marietta" includes
Martin Marietta Corporation and any corporation (other than the
Corporation or any of its subsidiaries) a majority of the capital
stock of which is owned, directly or indirectly, by Martin Marietta
Corporation, including Martin Marietta Investments, Inc. and Martin
Marietta Technologies, Inc.) 1In anticipation that the Corporation
and Martin Marietta may engage in the same or similar activities or
lines of business and have an interest in the same areas of
corporate opportunities, and in recognition of (i) the benefits to
be derived by the Corporation through its continued contractual,
corporate and business relations with Martin Marietta (including
service of officers, directors and employees of Martin Marietta as
directors of the Corporation) and (ii) the difficulties attendant
to any director, who desires and endeavors fully to satisfy such
director’s fiduciary duties, in determining the full scope of such
duties in any particular situation, the provisions of this Article
8 are set forth to regulate, define and guide the conduct of
certain affairs of the Corporation as they may involve Martin
Marietta and its officers, directors and employees, and the powers,
rights, duties and liabilities of the Corporation and its officers,
directors, employees and shareholders in connection therewith.

C177410 D
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(b) Except as Martin Marietta may otherwise agree in
writing, Martin Marietta shall have the right to (i) engage in the
same or similar business activities or lines of business as the
Corporation and (ii) do business with any client or customer of the
Corporation, and Martin Marietta shall have no duty not to engage
in such business activities or do business with such clients and
customers. Neither Martin Marietta nor any officer, director or
employee thereof (except as provided in subparagraph (c) of this
Article 8) shall be liable to the Corporation or its shareholders
for breach of any duty by reason of any such activities of Martin
Marietta or of such person’s participation therein. In the event
that Martin Marietta acquires knowledge of a potential transaction
or matter that may be a corporate opportunity for both Martin
Marietta and the Corporation, Martin Marietta shall have no duty to
communicate or present such corporate opportunity to the
Corporation and shall not be liable to the Corporation or its
shareholders for breach of any duty as a shareholder of the
Corporation by reason of the fact that Martin Marietta pursues or
acquires such corporate opportunity for itself, directs such
corporate opportunity to another person or entity, or does not
present such corporate opportunity to the Corporation.

(c) In the event that a director, officer or employee of
the Corporation who is also a director, officer or employee of
Martin Marietta acquires knowledge of a potential transaction or
matter that may be a corporate opportunity for both the Corporation
and Martin Marietta, such director or officer of the Corporation
shall act in good faith in a manner consistent with the following
policy:

(i) a corporate opportunity offered to any person who
is an officer or employee (whether or not a
director) of the Corporation and who is also a
director but not an officer or employee of Martin
Marietta shall belong to the Corporation, unless
such opportunity is expressly offered to such
person primarily in his or her capacity as a
director of Martin Marietta, in which case such
opportunity shall belong to Martin Marietta;

(ii) a corporate opportunity offered to any person who
is a director but not an officer or employee of the
Corporation and who is also an officer or employee
(whether or not a director) of Martin Marietta
shall belong to Martin Marietta, wunless such
opportunity is expressly offered to such person
primarily in his or her capacity as a director of
the Corporation, in which case such opportunity
shall belong to the Corporation; and

C177410 -
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(iii) a corporate opportunity offered to any other person
who is either an officer or employee of both the
Corporation and Martin Marietta or a director of
both the Corporation and Martin Marietta shall
belong to Martin Marietta or to the Corporation, as
the case may be, if such opportunity is expressly
offered to such person primarily in his or her
capacity as an officer, employee or director of
Martin Marietta or of the Corporation,
respectively; otherwise, such opportunity shall
belong to either Martin Marietta or the Corporation
as a majority of the directors of the Corporation
who are not officers or employees of either Martin
Marietta or the Corporation or directors of Martin
Marietta shall determine in their good faith
judgment, taking into account all the facts and
circumstances with respect to such opportunity.

(d) For the purposes of this Article 8, "corporate
opportunities®™ shall not include any business opportunities that
the Corporation is not financially able to undertake, or that are,
from their nature, not in the line of the Corporation’s business or
are of no practical advantage to it or that are ones in which the
Corporation has no interest or reasonable expectancy. In addition,
"corporate opportunities" shall not include any transactions in
which the Corporation or its subsidiaries are permitted to
participate pursuant to any Services Agreement or any other
agreement (which may be adopted, amended or repealed from time to
time by the vote of a majority of the disinterested directors)
between Martin Marietta and the Corporation (each such agreement is
referred to herein as a “"Services Agreement"), it being
acknowledged that the rights of the Corporation under any such
Services Agreement shall be deemed for all purposes to be
contractual rights and shall not be corporate opportunities of the
Corporation for any purpose; provided, however, that the absence of
any such Services Agreement, or the absence of any provisions in a
Services Agreement relating to any particular transactions or types
of transactions, shall not support any inferences or implications
or have any effect whatsoever on transactions not explicitly
covered by a Services Agreement.

(e) Any person or entity purchasing or otherwise
acquiring any interest in any shares of the Corporation shall be
deemed to have notice of and to have consented to the provisions of
this Article 8.

(f) Por purposes of this Article 8, the "Corporation"
shall mean the Corporation and each corporation, partmership, joint
venture, association and other entity in which the Corporation
beneficially owns (directly or indirectly) fifty percent (50%) or
more of the outstanding voting power of such entity.

C-177410 -4-
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9. (2a) In anticipation that (i) the Corporation and Martin
Marietta or its customers (or other persons acquiring products
manufactured or distributed by Martin Marietta) may enter into
contracts or otherwise transact business with each other and that
the Corporation may derive benefits therefrom and (ii) the
Corporation may from time to time enter into contractual, corporate
or business relations with one or more of its directors, or one or

more corporations, partnerships, associations or other
organizations in which one or more of its directors have a
financial interest (collectively "Related Entities"), the

provisions of this Article 9 are set forth to regulate and guide
certain contractual relations and other business relations of the
Corporation as they may involve Martin Marietta or its customers
(or other persons acquiring products manufactured or distributed by
Martin Marietta), Related Entities and their respective officers
and directors, and the powers, rights, duties and liabilities of
the Corporation and its officers, directors and shareholders in
connection therewith. The provisions of this Article 9 are in
addition to, and not in limitation of, the provisions of the North
Carolina Business Corporation Act and the other provisions of these
Articles of Incorporation. Any contract or business relation that
does not comply with procedures set forth in this Article 9 shall
not by reason thereof be deemed void or voidable or result in any
breach of any duty or the derivation of any improper personal
benefit but shall be governed by the provisions of these Articles
of Incorporation, the bylaws of the Corporation, the North Carolina
Business Corporation Act and other applicable law.

(b) No contract, agreement, arrangement or transaction
between the Corporation and Martin Marietta or any customer thereof
(or other person acquiring products manufactured or distributed by
Martin Marietta) or any Related Entity or between the Corporation
and one or more of the directors or officers of the Corporation,
Martin Marietta or any Related Entity shall be void or voidable
solely for the reason that Martin Marietta or such customer (or
other person), any Related Entity or any one or more of the
officers or directors of the Corporation, Martin Marietta or any
Related Entity are parties thereto, or solely because any such
directors or officers are present at or participate in the meeting
of the Board of Directors or committee thereof which authorizes the
contract, agreement, arrangement or transaction or solely because
his, her or their votes are counted for such purposes, if:

(i) the material facts as to the contract, agreement,
arrangement or transaction are disclosed or are
known to the Board of Directors or the committee
thereof that authorizes the contract, agreement,
arrangement or transaction, and the Board of
Directors or such committee in good faith
authorizes, approves or ratifies the contract,
agreement, arrangement or transaction by the
affirmative vote of a majority of the disinterested
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directors on the Board of Directors or such
committee, even though the disinterested directors
be less than a quorum;

(ii) the material facts as to the contract, agreement,
arrangement or transaction are disclosed or are
known to the holders of the voting shares of the
Corporation, and the contract, agreement,
arrangement or transaction is specifically approved
or ratified in good faith by vote of the holders of
a majority of the then outstanding voting shares of
the Corporation not owned by Martin Marietta or
such Related Entity, as the case may be;

(iii) such contract, agreement, arrangement or
transaction is effected pursuant to, or consistent
with, terms and conditions specified in any
arrangements, standards or guidelines that are in
good faith authorized, approved or ratified, after
disclosure or knowledge of the material facts
related thereto, by the affirmative wvote of a
majority of the disinterested directors on the
Board of Directors or a committee thereof, even
though the disinterested directors be less than a
quorum, or by vote of the holders of a majority of
the then outstanding voting shares of the
Corporation not owned by Martin Marietta or such
Related Entity, as the <case may Dbe (such
authorization, approval or ratification of such
arrangements, standards or guidelines constituting
or being deemed to constitute authorization,
approval or ratification of such contract,
agreement, arrangement or transaction; or

(iv) such contract, agreement, arrangement or
transaction was fair to the Corporation.

In addition, each such contract, agreement, arrangement or
transaction authorized, approved or effected, and each of such
arrangements, standards or guidelines so authorized or approved, as
described in (i), (ii) or (iii) above, shall be conclusively deemed
to be fair to the Corporation and its shareholders; provided,
however, that if such authorization or approval is not obtained, or
such contract, agreement, arrangement or transaction is not so
effected, no presumption shall arise that such contract, agreement,
arrangement or transaction, or such arrangements, standards or
guidelines, are not fair to the Corporation and its shareholders.

(c) Directors of the Corporation who are also directors
or officers of Martin Marietta or any Related Entity may be counted
in determining the presence of a quorum at a meeting of the Board
of Directors or of a committee that authorizes, approves or
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ratifies any such contract, agreement, arrangement or transaction
or any such arrangements, guidelines or standards. Voting shares
owned by Martin Marietta and any Related Entities may be counted in
determining the presence of a quorum at a meeting of shareholders
that authorizes, approves or ratifies any such contract, agreement,
arrangement or transaction or any such arrangements, guidelines or
standards.

(d) Martin Marietta shall not be 1liable to the
Corporation or its shareholders for breach of any duty by reason of
the fact that Martin Marietta in good faith takes any action or
exercises any rights or gives or withholds any consent in
connection with any agreement or contract between Martin Marietta
and the Corporation. No vote cast or other action taken by any
person who is an officer, director or other representative of
Martin Marietta, which vote is cast or action is taken by such
person in his or her capacity as a director of the Corporationm,
shall constitute an action of or the exercise of a right by or a
consent of Martin Marietta for the purpose of any such agreement or
contract.

(e) Any person or entity purchasing or otherwise
acquiring any interest in any shares of the Corporation shall be
deemed to have notice of and to have consented to the provisions of
this Article 9.

(f) For purposes of this Article 9, any contract,
agreement, arrangement or transaction with any corporation,
partnership, joint venture, association or other entity in which
the Corporation beneficially owns (directly or indirectly) fifty
percent (50%) or more of the outstanding voting power, or with any
officer or director thereof, shall be deemed to be a contract,
agreement, arrangement or transaction with the Corporation.

10. (a) Any purchase by the Corporation of shares of Voting
Stock (as hereinafter defined) from an Interested Shareholder (as
hereinafter defined) who has beneficially owned such securities for
less than two years prior to the date of such purchase or any
agreement in respect thereof, other than pursuant to an offer to
the holders of all of the outstanding shares of the same class as
those so purchased, at a per share price in excess of the Market
Price (as hereinafter defined), at the time of such purchase, of
the shares so purchased, shall require the affirmative vote of the
holders of a majority of the voting power of the Voting Stock not
beneficially owned by the Interested Shareholder, voting together
as a single class.

(b) In addition to any affirmative vote required by law
or the Articles of Incorporation:
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(i) Any merger or comnsolidation of the Corporation or
any Subsidiary (as hereinafter defined) with (i)
any Interested Shareholder or (ii) any other
corporation (whether or not itself an Interested
Shareholder) which is, or after such merger or
consolidation would be, an Affiliate (as
hereinafter defined) of an Interested Shareholder;

(ii) Any sale, 1lease, exchange, mortgage, pledge,
transfer, or other disposition (in one transaction
or a series of transactions) to or with any
Interested Shareholder or any Affiliate of any
Interested Shareholder of any assets of the
Corporation or any Subsidiary having an aggregate
Fair Market Value (as hereinafter defined) of
$10,000,000 or more; '

(iii) The issuance or transfer by the Corporation or any
Subsidiary (in one transaction or 'a series of
transactions) of any equity securities (including
any securities that are convertible into equity
securities) of the Corporation or any Subsidiary
having an aggregate Fair Market Value of
$10,000,000 or more to any Interested Shareholder
or any affiliate of any Interested Shareholder in
exchange for cash, securities, or other property
(or combination thereof) ;

(iv) The adoption of any plan or proposal for the
liquidation or dissolution of the Corporation
propoged by or on behalf of an Interested
Shareholder or any Affiliate of any Interested
Shareholder; or

(v) Any reclassification of securities (including any
reverse stock split), or recapitalization of the
Corporation, or any merger or consolidation of the
Corporation with any of its Subsidiaries, or any
other transaction (whether or not with or into or
otherwise involving an Interested Shareholder)
which has the effect, directly or indirectly, of
increasing the ©proportionate share of the
outstanding shares of any class of equity
(including any securities that are convertible into
equity securities) securities of the Corporation or
any Subsidiary which is directly or indirectly
owned by any Interested Shareholder or any
Affiliate of any Interested Shareholder

shall require the affirmative vote of the holders of a majority of
the voting power of the Voting Stock not beneficially owned by any
Interested Shareholder, voting together as a single class;
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provided, however, that no such vote shall be required for (A) the
purchase by the Corporation of shares of Voting Stock from an
Interested Shareholder unless such vote is required by Subparagraph
(a) of this Article 10, (B) any transaction approved by a majority
of the Disinterested Directors (as hereinafter defined), or (C) any
transaction with an Interested Shareholder who has beneficially
owned his shares of Voting Stock for two years or more.

C-177410

For the purpose of this Article 10:

(1)

(ii)

(iii)

A "person" shall mean any individual, firm,
corporation, partnership, or other entity.

"Voting Stock" shall mean all outstanding shares of
capital stock of the Corporation entitled to vote
generally in the election of directors and each
reference to a proportion of shares of Voting Stock
shall refer to such proportion of the votes
entitled to be cast by such shares.

"Interested Shareholder" shall mean any person
(other than Martin Marietta or any Subsidiary of
Martin Marietta or the Corporation or any
Subsidiary of the Corporation or any employee
benefit plan maintained by Martin Marietta or any
subsidiary of Martin Marietta or the Corporation or
any Subsidiary of the Corporation) who or which:

() 1is the  Dbeneficial owner, directly or
indirectly, of 5% or more of the outstanding
Voting Stock;

(B) is an Affiliate of the Corporation and at any
time within the two-year period immediately
prior to the date as of which a determination
is being made was the beneficial owner,
directly or indirectly, of 5% or more of the
outstanding Voting Stock; or

(C) 1is an assignee of or has otherwise succeeded
to any shares of Voting Stock which were at
any time within the two-year period
immediately prior to the date as of which a
determination is being made beneficially owned

any person described in subparagraphs
(c) (iii) (A) or (B) of this Article 10 if such
assignment or succession shall have occurred
in the course of a transaction or series of
transactions not involving a public offering
within the meaning of the Securities Act of
1933.
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(iv)

(v)

(vi)

(vii)

(viii)

A person shall be a "beneficial owner" of any
Voting Stock:

(A) which such person or any of its Affiliates or
Associates (as hereinafter defined)
beneficially owns, directly or indirectly;

(B) which such person or any of its Affiliates or-
Associates has (a) the right to acquire
(whether such right is exercisable immediately
or only after the passage of time) pursuant to
any agreement, arrangement, or understanding,
or upon the exercise of conversion rights,
exchange rights, warrants or options, or
otherwise, or (b) the right to vote pursuant
to any agreement, arrangement, or
understanding; or '

(C) which are beneficially owned, directly or
indirectly, by any other person with which
such person or any of its Affiliates or
Associates has any agreement, arrangement, or
understanding for the purpose of acquiring,
holding, voting, or disposing of any shares of
Voting Stock.

For the purposes of determining whether a person is
an Interested Shareholder, the number of shares of
Voting Stock deemed to be outstanding shall include
shares deemed owned through application of
subparagraph (c¢) (iv) of this Article 10, but shall
not include any other shares of Voting Stock which
may be issuable pursuant to any agreement,
arrangement, or understanding, or upon exercise of
conversion rights, warrants or options, or
otherwise.

"Affiliate" and “"Associate" shall have the
respective meanings ascribed to such terms in Rule
12b-2 of the General Rules and Regulations under
the Securities Exchange Act of 1934, as in effect
on November 1, 1993.

"Subsidiary" shall mean any corporation of which a
majority of the shares thereof entitled to vote
generally in the election of directors is owned,
directly or indirectly, by the Corporation.

"Market Price" shall mean: the last closing sale
price immediately preceding the time in question of
a share of the stock in question on the Composite
Tape for New York Stock Exchange -- Listed Stocks,
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or if such stock is not quoted on the Composite
Tape, on the New York Stock Exchange, Inc., or if
such stock is not listed on such Exchange, on the
principal ©United States securities exchange
registered under the Securities Exchange Act of
1934 on which such stock is listed, or if such
stock is not listed on any such exchange, the last
closing bid quotation with respect to a share of
such stock immediately preceding the time in
question on the National Association of Securities
Dealers, Inc. Automated Quotations System or any
system then in use (or any other system of
reporting or ascertaining quotations then
available), or if such stock is not so quoted, the
Fair Market Value at the time in question of a
share of such stock as determined by the Board of
Directors in good faith.

(ix) "Fair Market Value" shall mean:
(A) in the case of stock, the Market Price, and

(B) in the case of property other than cash or
stock, the fair market value of such property
on the date in question as determined by the
Board of Directors in good faith.

(x) "Disinterested Director” shall mean any member of
the Board of Directors of the Corporation who is
not an affiliate or associate of an Interested
Shareholder and was a member of the Board of
Directors prior to the time that the Interested
Shareholder became an Interested Shareholder, and
any successor of a Disinterested Director who is
not an affiliate or associate of an Interested
Shareholder as is recommended to succeed a
Disinterested Director by a majority of
Disinterested Directors then on the Board of
Directors.

(d) A majority of the Disinterested Directors shall have
the power and duty to determine for the purposes of this Article
10, on the basis of information known to them after reasonable
inquiry, whether a person is an Interested Shareholder or a
transaction or series of transactions constitutes one of the
transactions described in subparagraph (b) of this Article 10.

(e) Notwithstanding any other provisions of the Articles
of Incorporation (and notwithstanding the fact that a lesser
percentage may be specified by law, the Articles of Incorporation,
or the Bylaws of the Corporation), the affirmative vote of at least
80% of the outstanding Voting Stock, voting together as a single
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class, shall be required to amend, repeal, or adopt any provisions
inconsistent with this Article 10.

11. This the 11th day of November 1993.

m@r

Russell M. Robinson,
Incorporator
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